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Item 1.01. Entry into a Material Definitive Agreement. 

On April 1.2010, Isle ofCapri Casinos, Inc. (the "Company") and its subsidiaries, IOG-Vicksburg, Inc. and IOC-Vicksburg, L.L.C, 
enicred intoa definitive Purcliase Agreement (the "Purchase Agreement"): with United Gamiiig Rainbow, Inc. and Bally 
Technologies, Inc. pursuant to which the Company would acquire through its subsidiaries llie Rainbow Casino localed in Vicksburg, 
Mississippi for-SSO million, subject to certain purch;ise price adjustments, In tlie e '̂cnt the Conipany completes the iransaction after 
June 30, 2010, under certain circumstances the purcliase price would be incrcased to .$82 million. The transaction is subject to 
regulatory approvals, including gaming approvals and expimlion or lei'niin;ilion of tlic wailing period under the Hart-Scotl-Rodino 
Act. and other customaiy closing conditions. The Companyand Bally Teclmologies, Inc. hjive entered into various systems and 
gaming agreements wilh respeci to the Company's gaming properties.. 

The foregoing description oflhe Purcliase Agreemeiil is only a suinmaiy and does not purport to be complete and is qualified in its 
entirely by reference tothe Purcliase Agreement, which is included as Exhibil 99.1 to tliis Current Report and is incoiixirated herein 
by reference. A copy of Uie press release announcing the trans<iction is included as Exhibit 99.2 to litis Current Report and is 
incorporated hercin by reference. The Purcliase Agreement lias been attached lo provide investors witli infonuation regarding its 
tenns. It is nol intended to provide any otlicr factual infonnation about tlie parlies thereto. In particular, the assertions embodied inthe 
represcmations and warraniies contained in the Purchase Agreement arc qualified by infonnation in confidential disclosure schedules 
provided to the Company. These disclosure schedules contain infonnaiion that modifies, qualifies and creates exceptions to die 
represcmations and warraniies set fortli in tlie Purcliase Agreement. Moreover, certain representations and wiuranties in llie Purcliase 
Agreement were used for the purpose of allocating risk among tlie'partics, rather tlian establishing niatiers of fact. Accordingly, the 
representations and warraniies in the Purchase Agreement may not constiiute.tlieacmalstateof facts about the ixirties thereto. 



Item 9.01. Finnncial Statements and Exhibils. 

(d) Exhibil.s. 

Kxtilblt No. Descript ion 
99.1 Purcliase Agreement, dated April 1.2010, by and aniong United Ganiing Rainbow, Inc., Bally Teclmologies. Inc., Isle 

ofCapri Casinos, Inc., IOC-Vicksburg, Inc. and IOC-Vicksburg; L.L.C, with respect to Rainbow Casino-Vicksburg 
Partnership. L.P. d/b/a Rainbow Casino 

99.2 News Rclease dated April 5, 2010 

SIGNATURES 

Pursuant to tlie requirements ofthe Securities Excliange Act of 1934, tlie Registrant hjis duly caused this Report to be signed on 
its behiilf by the undersigned tliereunio duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: April 5, 2010 By: /s/Edmund L. Oualmann. Jr. 
Name: Edmund L. (^^lmann, Jr. 
Tille: Senior Vice Presidcnl, General Counsel and 

Secretary 



EXHIBIT INDEX 

Kvhibit No. Description of Kxhihjt 
99.1 Purchiisc Agreement, dated April I. 2010. by and among United Gaming Rainbow, inc.. Bally Technologies, Inc, 

lsle of Capri Casinos, Inc., IOC-Vicksburg, Inc. arid IOC-Vicksburg, L.L.C, with respect to Rjiinbow Casino-
Vicksburg Partnership. L.P. d/b/a Rainbow Casino 

99.2 News Release dated April 5. 2010 



Exhibit 99.1 

PURCHASE AGREEMENT 

BY AND AMONG 

UMTED GAMING RAINBOW, INC., 

BALLY TECHNOLOGIES, INC.. 

ISLE OF CAPRI CASINOS, INC, 

IOC-VICKSBURG, INC, 

AND 

lOC-VlCKSBURG, L.L.C, 

WITH RESPECT TO 

RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P. 

D/B/A RAINBOW CASINO 

DATED 

April 1,2010 
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PURCHASE AGREEMENT 

This Purchase Agreement (tiiis "Agreement") is made and entered into as.of April 1, 2010 (ihe "Signing Date"), by and among 
Uniled Ganiing Rainbow, Inc., a Nevada corporation ("United Gaining"), Bally Teclmologies, Inc., a Nevada coiporation ("Bally" and, 
together wilh United Gaming, "Sciier.s"). Isle of Capri Casinos, liic., a Delaware corpiDration ("isic"), IOC-Vicksburg, Inc., a Delaware 
corporation ("UC Buyer") and IOC-Vicksburg, L.L.C, a Delaware iiiniteii liability'coiripany ("RCC Buyer" and together with Isle and 
UG Buyer, "Buyer.-;'')." 

RECITALS 

WHEREAS, United Gaming owns the general partnersliip inlercsi and The Rainbow Casino Coiponitioit a Mississippi 
corponition ("RCC"), owns the limited partnership interest (collectively, the "Partnership interest") in llie Rainbow Casino-Vicksburg 
Partnership, L.P., a Mississippi limited partnership (the "Partnership"), wliich is the sole owiierof the Rainbow Casino located in 
Vicksburg, Mississippi (the "Casino"); 

WHEREAS, Bally is die sole sliareliolder of United Gaming; 

WHEREAS, ilie Partneiship operates tlie Casino wilh gaming devices, lable games, a restaurant and a conference center and 
owns the rciil estaie adjacent to tlie Casino which is leased to the owner and operator ofa hotel (colleclively, the "Business"); and 

WHEREAS, on tlie lenns and subject to the conditions of Uiis Agreement, Sellers desire lo sell to Buyers and Buyers desire 
to purchase from Sellers all of the Partnership Interests. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and llie provisions sel forth below, and subjcci to tlie terms and 
conditions set forth in this Agreement, the pjulies agree as follows: 

ARTICLE L 

DEFINITIONS 

As used in this Agrcemcnt, the following terms shall have the meanings indicated below: 

".Accounting Principles" has tiic meaning set forth in Section 2:8(d). 

"Acquired Partnership Insurance Policies" lias Uie mi;aning set forth in Seciion 5.19(a). 

"AfTiliatc"means, in respeci of any specified Person, any other Person, wheUicr or not a separale legal entity, Uial, direcllv or 
indirccUy, controls, is controlled by, oris under common contrbl with:'such specified Person (the terms "controls," "controlled" or 
"control" meaning the possession, dircctly or indirectly, of the power to direcl or cause the direction of mahagemcnt 



pohciesofa Person, wheUier ihrough llie ownersliip of securities, by contract or credit arrangement, as tnistee or executor, or 
Olherwise). 

"Agreement"lias the meaning set fortJi in the Preamble. 

"Allocation Schedule" lias the meaning sel forth in Section 11.7. 

"ALIA" means the American Land Title Association. 

"Ancillary A^eeraent"means the Trademark Assigmnent Agrcemcnt, the United Gamiiig's Officers' Certificate, Uie 
Assigmnent of Uniled Gaming Pannersliiplnierests, the Assigmnent of RCC Partnersliip Interests, the United Gaming Release, Ihc 
RCC Release, the Buyers' Officers' Certificate, and all olher agreeinenis, instrtinient, and certificates entered into by. am' parties hereto 
or RCC in comiection wiUi Uie consunmiation of Uie transactions conlenipiated hereby. 

"Bally" lias the meaning sel fortli in the Preamble. 

"Barges" lias Uie meaning set forth in Seciion 3.24(a). 

"Basic A[y-cenient" mcaiis that certain Basic Agreement dated October 28, 1.993, as ainended by and aniong United,Gaming, 
RCC, Jolm A. Barren, Jr. and Leigh Scippel, including Uie "Implementing Agreements" thereunder. 

"Basket Amount" has the meaning set forth in Section 10.3(b)(i)-

"Bcnefit/Environmental Warranties" lias the meaning set forth iu Section lO.l. 

"Business" has the meaning set fortli in the Recitals. 

"Buyer 40i(k) Plan" has the meaning sel forth in Section 8.7. 

"Buyer Indemnified Part>" and "Buyer Indemnified Parties" liave the mctUlillgS Sel forth in Section 10.2(a). 

"Buyer Permits" lias the meaning sel fonh in Section 4. lOfa). 

"Buyer Plans" has the meaning set forUi in Section 8.4. 

"Buyers" has ihc meaning set forth in the Preamble. 

"Cap Amount" lias tile me<miiig set fonh in Seciion I0.3(b)(n. 

"Ca.sh on Hand" h;is Uie meaning set forth in Seciion 5.5(a). 

"Casino" lias Uie meaning sei forth in Uie Recitals. 

2 



"Ca.sino Management Agrwment" means Uial certain Casino Management Agreement, dated October 28, 1993, jis amended, by 
and aniong the Partnership, Mississippi Ventures, Inc. and RCC. 

"Casualty" lias ihe meaning sel forth in Section 5-8(a). 

"Casualty Notice" has the meaning sel forth in SecUon 5.8(a). 

"CiLsualty Termination Event" means either (a) damage to the Real Property, Barges or the improve me ills thercon resulting 
from a Casualt}' if(i) such dmnage is not Uie result of Buyers'oriheir agents'activilies on or about Uie Real Propeny and (ii) any of 
(A) the cost to repair that damage and restore the Real Propert}', Baiges and improvements thereon lo subsianlially ihe same condilion 
as existed prior lo Uial Casually exceeds $5,000,000; or (B) such damage materially interferes, or would reasonably be expecied to 
materially interf"ere, with Uie operaUon oftlie Business (including Ihe Casino) or Ihe hotel adjacent to the Casino and such interference 
is likely to condnue lo maierially interfere with Uie operation ofUie Business afier the occurrence ofsuch Casualty for a period 
exceeding 30 days, or (b) loss of access to Uie Real Property, Badges or the improvements Ihereon resulting frcim a Casualty if (i) such 
lossof access is nol the result of Buyers'or their agents'acUviUes on or about Uie Real Property and (ii) such lossof access is likely to 
continue after Uie occurrence of such Casualty for a period exceeding 30 days. 

"City" has the meaning set forth in Seciion 3.6(d). 

"City Agreement" lias the meaning set forth in SecUon 3.6(d). 

"Closing" lias the meaning set forth in SecUoii 2.5. 

"Closing Dale" has llic meaning set forth in Section 2.5. 

"Closing Date Assets" has the meaning sel forth in Section 2.8(a). 

"Closing Date Uabilities" hiis Ihe meaning set forth in Section 2.8(a). 

"Cio-sing Date Schedule" has the meaning sel forth in Section 2.8(a). 

"Closing Payment" has the iiiejining set forth in Seciion 2.2. 

"C<Kie" means Uie Internal Revenue Code of 1986, as amended. 

"Condemnation" Iias Uie meaning set fonh in Section 5.8(a). 

"Condemnation Termination Event" ineans any of (a) lossof access to the Rcii! Propert}". Barges or improvements Ihereon as a 
result ofa CondemnaUon if the access of the public to tlie Gasino orthe hotel adjacent to the Gasino as a rcsult of.tlwl Condemnation 
is inaterially impaired, (b) a Condemnation of (i) more lliaii 25% of paiking on the-Real Propert}- or (ii) any building or olher 
improvement on Uie Real Property if Uie cosl of restoring such buildings or improvenients lo substantiallv the same condilion as 
existed prior lo the 



CondemnaUon exceeds S5,000,000. or (c) a Condemnation tliat materially inlerferes, or would reiisonably be expecied to materially 
interfere, with the operation of Ihe Business (including Uie Casino) or Uic hotel adjaceni to the Casino. ' 

"Con.soiidaiion Agrci-ment" lueaiis that certain Consolidation Agreemeni dated March 29, ! 995, as amended, among RCC, 
NaUonal Gaming Mississippi, Inc. HFS Gaiuing Corp., Alliance Ganiing Corporation, Uniled Ganiing, the Partnersliip, Jolm A. 
Barrett, Jr., Leigh Scippel, Rainbow Deveiopment Coiponiuon and NaUonal Gaining Corp. 

"Contracts" means all of llie contracts, purehase orders, laiscs, licenses, insmimenis and other agreemenis (whctlter writien or 
oral) to wliich the Partnersliip is a party or it or its assets arc legally bound. 

"Damage" has Ihe meaning set forUi in Seciion 5.8(a). 

"Data Site" means the data site established by United Gaming with Merrill Corporalion or its Affiliates in connecdon wilh the 
transacUons contemplated by tliis Agreemeni. 

"Delay Event" means (i) 3 breach by Sellers of any of their respective represcniauons, warranties, covenants or obligations 
under this Agrcemem, including Sellers' deliver}- obligalions under Seciion 2-6(a)(xiii). Uiat is the primaiy cause of the failure of the 
Closing to occur on or before June 30, 2010. and/or (ii) any delay arising out of br resulting from, directly or indirecUy, am' dealings 
wiUi RCC or otherwise involving RCC's Partnerslup Interests, including any litigation, court orders or refusal of the Mississippi 
Gaming Commission to consider or approve Buyers' gamirig applicaUon as a result of issues conccnung RCC or RCC's Partnership 
Inleresls, tliat is the primar}' cause ofthe failureof the Closing to occur on or before June 30, 2010. 

"Dispute Notice" lias the meaning set forth in Section 5.8(b). 

"Employee Benefit Plan" niciuis any (a) nonqualified deferred compensation or retirement plan or arrangement, (b) Employee 
Pension Benefit Plan (including any Multiemployer Plan), (c) Employee Welfare Benefit Plan, (d) Management and Supen'ison,' 
InccnUve Plan or (e) Other Employee Benefit ObligaUon. 

"Employee Pension Benefit Phin" li;is Uic meaning sct forth in Scctiou 3(2) pf ERISA. 

"Employee Welfare Benefit Plan" has Uic ineaiiiiig sci forth in SccUou 3(1) of ERISA. 

"Environmental Law" means any Law relating to (he regulation orprotection of Uie enviromnent or njiiural resources or 
workplace health or safety or the emission release, ireauiieiit, storage, disposal, transport or Iiandling orother regulauon of Hazardous 
Material. 

"Environmental Permits" nic;m all Peniiils under aiiv Environmcnlal Law. 

"ERISA" means Uie Employee ReUreinent Inconie Securilv Act of 1974, as amended from lime to lime. 
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"ERISA Amiiate" means am' Person who is in the same controlled group of corporations or who is under cominon control with 
Sellers (wiihin the meaning of Section 414(b) or 414(c) ofthe Code). 

"Eseepiion Review Period" hiiS the meaning Set fortli lu Seclion 12. Ifb). 

"Exchange Act" has Uie meaning set forth in Seciion 3.18. 

"Final Cash Count" lias tlie mejiniiig SCI forth in Seciion 5.5(b). 

"Final Ca.sh Schedule" has Uie meaning set forth in Section 5.5(c). 

"Fuiancial Statements" luis the mejiiiing sel forUi in ScclJon 3.4. 

"GyV\P"nieans United Slates generally accepied accounting principles as in effect at the lime in question. 

"Gaming Agreement" means the Rental orParticipation Agreement belween Bally and the Partnership in substanUally the fonn 
atiached hereto as Exhibil A. 

"Gaming Approvals" uieans all licenses, pcnnits, approvals, authorizjuioas, regislralions, findings of suilabilit}', franchises, 
entiUemcnts, waivers and e.xempiions issued by any Gaming AuUiority necessary for or relaUng to the conduct of acUviUes by any 
party heretoorany of its Affiliates, including the ownersliip, opcration^jiianageruenl and developmeni ofthe Casino or Uie Busmess. 

"Gaming .Authorities" means Ihc Mississippi Gaming Conimission and such other Govcmiuental EnUUes as have regulator}-
authorit}' over ihe gaming activities oflhe Business. 

"Gaming Regulations" meaus the Mississippi Gaming Control Act and the regulations oflhe Mississippi Gaming Commissioa 
including Uie policies, inlerpretaUons and adminislralion thereof by the Mississippi Gaming Conunission. 

"Governmental Entitj" means any forcign or domestic, federal, tribal, territorial, slate or local governmental orquasi-
govcrmncnlal auUioriiy, i nsl nunc niality, couri, govenunem commission, tribunal or organizadon, or any rcgulatoiy, adminisirative or 
other agenc}' or auUiority, or any political or oilier subdivision,"departmenl or branch of any of the foregoing. 

"Guaranteed Obligalions" Iias the nic;ming scl forth in Section 13.18(a). 

"Guarantor" has the meaning set forth in Section 13.18. 

"Guaranty Beneficiary" has UK meaning set fodh in Section 13.18. 

"Guaranty Company" has the meaning set fonh in Secdon 13.18. 

"Hazardous Material" means (a) any petroleum or petroleum fraction, explosives, radioactive materials, friable asbestos, 
urea fonnaldehyde foam insuladon and transfonners or other equipnient Ihat contain dielectric fluid containing regulated levels of 
polychlorinaied 



bipheinis (PCBs), (b) am- chemicals or subslances wliich are defined as or included in the definidon of '-hazardous substances," 
"hazardous wa.stes," "eilremely hazardous nastes," "pollutant," "contaminant," "special waste," or "toxic substances," under any 
Enviromnenlai Law, and (c) nidioacdve materials regulated under Environmental Laws. " 

"HI'S financing Agreements" means lliat certain Casino Financing Agreement, dated August 3, 1993, between HFS 
Brands, Inc. <md RCC, as amended, including by letter agrcemenis.datedFebnian'25, 1994 and Augusi 11, 1994, and the 
Consolidation Agreement, including, (i) the Notes thereunder, the Loan Collateral Documenls (including deeds of trust) thereunder, 
Ihc Developmeni Guaranties Ihereunder and any other documents executed iii conticction withllie.Loan thereunder, (ii) the Royalty 
Collateral Documents (including deeds of trust) executed in coimection witli ihe HFS Royalty' thereunder, and (iii) Marketing and 
Ser\'iccs Agreement ihereunder, 

"Hotel Lease" mcans llial certain ground lease beiween Rainbow Casino-Vicksburg Partnership, L.P. as landlord and MPH 
liiveslnients ofMississippi, Inc. (as successor by assignment from AP Properties of Mississippi, Inc., successor by assigmnent from 
Vicksburg. MS 694-711 Partnership, successor bv assignment from AP Hotels of Mississippi. Inc.) as Tenant daied asof June 21. 
1994, and as amended by amendmeiits dated Februaiy IS, 2002, Deceniber 11, 20P2' November 17, 2006. and December 27, 2007, 
regarding the premises conuuonly known as 1350 Warrenton Road, Vicksburg, Mississippi 39180. 

"HSR Act" has Ihe meaning sel fortli in SecUon 3.18. . 

"Indebtedness" of any Person means all obligations of such Person (a) for borrowed money, (b) evidenced by notes,,bonds, 
letters ofcredit debentures or similar instmmenls, (c) for the deferred purchase price of goods or servicres (oUier Uian trade payables 
incurred in the ordinal}- course ofbusiriess). (d) uiiiier capital leases, and (e) in llie nature ofgiiarantees ofthe obligadons described in 
clauses (a) through (d) above of any oilier Person. 

"Indemnified Party" lias the meaning sct forth in Section 10.5. 

"Indemnifying Partj" hjis the meaning sel forth in Section 10.5. 

"Independent Accountant" lias the ineaniiig set forth inSecdon 2.8(b). 

"Intellectual Property" meaiis all (a) patents and patent applications, including provisionals, divisionals, continuations-in-part 
or reissues of patent applications and patents issuing ihercon; (b) Iriidemaiiis, sen'ice niarks, trade names, sen'ice names, brand names, 
trade dress rights, logos, internet domain names and oilier identifiers of source,orgoodw-ill, logeUier with all the goodwill associaied 
wilh the foregoing and all applications, registrations and renewals iliereof (coilectively, "Marks"); (c) worlds ofaulhorsldp, including 
all copyrights, registradoiis and applications Uierefore; and (d) confidential and proprietar}' infonnafion, trade secrets, know-how, dala, 
,programs, specifications, processes and in\'eniions (wheiher patentable or unpatentable and whether or not reduced to praclice). 

"Investment A.ssel.s" ineans all debentures, notes and oilier evidences of Indebtedness, slocks, securities (including rights to 
purchase and securities convertible inio or excliaiigeable for 



oUiei" sccurides), inleresls in joint ventures limited liability companies and general and limited partnersliips, mortgage loans and other 
investment or portfolio asseis owned of record or beneficially by the Partnership and issued by any Person other Uian Uii; Partnership 
(other Uian trade receivables generated in the ordinal}' course of business df Uie Partnership). 

"iRS"means die United Stales Intemal Revenue Sen'ice. 

"lsle" has the meaning set forth in the Prcamble. 

"Knowledge ofthe Partnership" means the actual (but not coasmiclive or imputed) knowledge of the persons listed in Schedule 
L1 (a) as of the date of this Agreemeni and the Closing Date (or, wilh respect lo a^certificate delivered pursuanl to this Agreement, as 
bf the date of dehverv' of such certificate). 

"Laws" means all laws, siauitcs, rules, regulations, ortJinimces and other pronouncements liaving the effecl of law ofthe 
United Slales, any state, county, cit}' orother political subdivision thereof of any tribal entity, orof any Govemmenlal Eniity. 

"Leased Pniperty" has the meaning set forth in Seciion 3.6(a). 

"Licensed Intellectual Propertj" iiieaus any and all liitelicctual Property owned by a tlurd party Uiat is used by the Partnership 
pursuiml to a licensing, sublicensing, seitlemcnt, covenant nol to sue or.other agreement; 

"Licensed Parties" has the iiiGHuiig set fortli in Sccdon4.9. 

"LicensingAmiiates" has llie meaning set forth in Section 4.9: 

"Lien" mcans any mortgage, pledge, hypothecation, assigmnenl, encumbrance, lien (statulor}'or other), adverse claim of dUe, 
pro.xy, opdon, warrani, vodng agreement, right of fiisi reftisal or redempdon orother restriction or other securiiy arrangement ofany 
kind or nalure wliatsoever. 

"Losses" lias the meaning set forUi in Section 10.2(a). 

"Management and Supervi.wrj Incentive Plan" means Uiat certain incentive plan luaiiiiaiiicd by Uie Parmersliip for the benefit of 
certain key members of managemeni and oUier super\isors. 

"Marks" has Uic meaning sel forth in the definidon of InteJlecinal Property. 

"Material Adverse Effect" means ail}' cliaugc or cfTecl (i) lliat is,,oi' is reasonably likely to be, niaterially adverse lo the financial 
eondidon, business, asseisor rcsultsof operauons of ihe Partnersliip, taken as a whole, or (ii) Uiat has, or is reasonably likely to liave, 
a material adverse efi'ect on the abiliiy of Sellers to perform their obligations hereunder or cpnsurnmaie the Closing in a timely 
luanher, excluding from tie foregoing clause (i) ;my evenl, cliange or cireuinslance arising out of (a) the compliance by Uie 
Partnersliip wiUi the tenns and condiiions of this Agreement, (b) clianges iii applicable Laws or regulations or in GAAP or accoundng 
mles, (c) 



general economic or financial condidons or other similar developments, (d) acts of war, sabotage or terrorism, militar}' actions or tlie 
escaiadon tliereof. (e) anv Casuali}* thai is not, or is nol reasonably likely lo be, a Casual!}'. Termination Evenl, or (f) tiie effecl ofany 
matter which'is "specifically disclosed in Schedule l.Ub). e.xcept, in the case of clauses (c) and (d), to Ihe exteni dial such event has, or 
is reasonably likeK to Iiave. a nviterially disproportionate effecl on llie Business.or Partnersliip. 

".Material Contracts" lias the meaning set forth in Section3.10(a). 

".Minimum Ca.sh on Hand" lias the meaning sel forth in Seciion 5.5(a). 

".Muiriemplover Plan" lias the meaning set forth in Secdon 3(37) of ERISA. 

"Non-Acquired Insurance Poiides" lias the lueaiung set forth in Section 5.19fb). 

"ObjectionableTitle Matters" lias the meaning SCI forlh in SectiQu 12J(b). 

"Order" means any award, decision, writ, judgment, decree, iiijun(:don, mling, subpoena or, verdict, entered, issued, made or 
rendered by any court, arbilrator, administralive or regulatory agency, orsimilarot^dcrof any Governmental Entity (in each such case 
wheiher prclindnjuy or final). 

"Other Contracls" lias Uie meaning set forth in Secdon 3.IQ(b). 

"Other Employee Benefit Obligation" mcaiis any obhgaiions or arrangements to provide bene fits, oUier than salar}'. as 
compensadon for services rendered, to present or fonner directors, officers, ernployees, oragenis, including, withoul Hnutation, bonus, 
incentive compensadon, stock opdoa and severance plans, agreements and arrangemenls. 

"Ottier Tax Remrns" lias Uie meaning set forth in Section 11.2fb)-

"Outside Date" Iias the meaning sel forth in $eciion 9.1(a)fiv). 

"Oul.standing Item.s" lias Uie me;ming scl forth in Section 5.7. 

"Owned Property" hiis the meaning set forth in Secdon 3.6(a). 

"Partnership" has the meaning sel fonh in Uie Recitals. 

"Partnership Agreement" means tliai Certain Sccoud Amcridcd and Restated Agrccment of Limited Partnership dated 
March 29, ! 995 by a:iid between Uniled Gaining Rainbow, Inc., a Nevada corporation, as general partner and The Rainbow Casino 
Corporation, a Mississippi corporadon, as limiled partner. 

"Partnership Insurance Policie.s" has Uie meaning set forth in Section 3,15. 

"Parinership Insureds" has Ihe meaning SCI forth in Section 5.19. 



"Partnership inteiktiual Propertj" mcaiis all Iniellcclual Property owned by the Partnersliip. 

"Partnership Interests" has llie meaning Set forth iu the Recilals. 

"Partnership Letter" meaiis that certiiin letter dated as of the date of tliis Agreement, delivered by Sellers to Buyers. 

"Permits" has llic meaning set forth in Secdon 3.5. 

"Permitted Exceptions" means (a) Pennitted Liens, (b) the state of facts disclosed by Sunws (orany update tliereof obtained 
by Buyers) and approved, or deemed approved, by Buyers pursuant to Seciion 12.I.-oiher than Uie matters set forth on Schedule 12.1. . 
(c) zoning ordinances and regulations and am olher laws, ordinances, orgovermiienial regulations resiricUng or regulalihg the use, 
occupanc}', or enjoymeni of Uie Oviied Propert}' or the Leased Property, (d) all Liens ofrecord disclosed on the Preliminary Title 
Rcport or any subsequent revision of Uie Prchminai}' Title Report approved, or deemed approved, by Buyers in accordance with the 
lerms bf this Agreement, (e) any non-monetary Lien arising afler the date of issuance of the Preliminaiy Title Report not created by 
the voluntary act of Sellers. RCC, the Partnersliip or Affiliates of Sellers or RCC. wluch individually or in the aggregale wilh oUier " 
such Liens is not, and could not reasonably be expecied to be, material, and (0 any inatter iniposed upon theOwned Property orthe 
Leased Property by Buyers or arising as a result ofthe actions of Buyers. 

"Permitted Lien" means (a) au}- Lien for Ta.xes not yet due ordelinquent or being contested in good failh by appropriate 
proceedings and for which adequate resenes have been established in accordance with GAAP on the Financial̂  Statements, (b) any 
statulor}' Lien arising in the ordinal}' course of business by operadon of Law wiUi respect to any workers' compensation lieijility of Uie 
Partnersliip tliat is not yel due or payable, and (c) in the case of real property, any nori-monelai}- Lien not created by llie volmiiai}' acl 
of Sellers or RCC which individually or in the aggregate with other such Liens is riot, and could not reasonably be expected to be, 
material, other llian the matters set forUi on Schedule 12.1. 

"Pcrson"means am' emit}' or natural person or any corporadon. limiled liability conipany, partnership, joint venture or other 
entity, whether or nol a legjil enUty. 

"Plan" lias the meaning set forUi in SecUon 3(3) of ERISA. 

"Post-Closing Adjustmenl" lias Uie meaning set forth in Seciion 2.8(c). 

"Pre-Qosing Occurrence aaims".has the meaning sct forth in Seclioii'5.19(e)(i). 

"Preiiminarj Title Report" means ihe prehminar}' lille report forthe Owned Property issued by the Title Conipany. 

"Preparation Period" has tlie meaning set forth in Secdon 2.8(a). 

"Procced.s" lias tlic meaning set forUi in Section 5.8(d). 
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"Projeci Documents" means, collecUvely, (i) Uie Casino Management Agreeinent, (il) Ute Consohdalion Agreement, (iii) tlie 
HFS Financing Agreements, and (iv) the Basic Agreement. 

"Property Taxes" has die meaning set forth in Section 11.6. 

"Purchase Price" lias the meaning set forth inSecdon 2.2. 

"Qualified Plan" means ejicli Employee Benefit Plan wliich is iniended to qualify under Section 40 i of ihc Code. 

"Rainbow Parcels" has the meaning sel forth in the definition of Suneys in this Article L 

"RCC" has the meaning set fonh in ihc Recilals. 

"RCC Buyer" has the meaning set forth in Uie Preamble. 

"Real Property" iiieaiis Uie Owned Propert}' and the Leased Properly. 

"Real Propcrtj- l̂ âsc" lias the meaning sel forth in $ecdon 3:6(a). 

"Release" means any release, spill, emission, leakmg, pumping, injecdon, deposii, disposal, dumping, disposing and placing, 
including die abandonment or discarding of barrels, iaiiks, containers and olher closed receptacles conlaining any Hazardous 
Materials, discliarge, dispersal, leaching or migradon into the indoor or outdoor environment, including, without liinitation, the 
movement of Hazardous Materials Uirough ambient air, soil, surface water, ground waler, weUands, Umd or subsurface strata. 

"Rc()ui.siieCourt Order and Related Documctits" means (i) a valid and enforceable final, non-appealable orderof a'txiurt of 
compclent jiuisdicdon in llie Stale ofMississippi, which is in full force and effecl and binding on RCC, and in fomi and substance 
reasonably sausfacton' to Buyeis, ordering the assignment of RCC's Partnersliip Inierests to Buyers pursuiint to lliis Agreement and 
the Partnership Agreement; (ii) duly and validly executed assigiinicnts and other documents or instrameiits by oron behalf of RCC, in 
form and substance reasonably satisfactor}' to Buyers, sufficieni to sell, convey, transferand assign to RCC Buyer good, valid, legal 
and beneficial title to, all of RCC's Partnerslup Inlereslsfreeand clear of all Liens, withdraw RCC as the sole limited partner of ihc 
Partnership and adniit RCC Buyer as sole limited partner of the Partnership; (iii) such oUier documents, agreenientsand inslrarnenls as 
Buyers may reasonabh' requesi lo accomplish or evidence the foregoing purposes, in fonn and subsiance reasonably saUsfaclory to 
Buyers; and (iv) an opinion, in fomi and substance reasonably siitisfaclor}' to Buyeis, of Mississippi legal counsel, reasonably 
sadsfaclor}' to Buyers, that opines as to, aniong other things thai Buyers may reasoniibly requesi, Uie due iinthorizaiion, execution, 
delivery and enforceabUit}-, as applicable, ofthe court order, assig'muenls. documents and insimments described in clauses (i), (ii) and 
(iii)andiIiesoieright'6f Buyers, wiihout any nolice, consent or approval of any Person, including Sellers or RCC, lomaiiiigc aiid 
conlrol the Piutnersliip from and after Uie Closing. 
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"Requisite Damage .Amount" has Uic meaning sct forth in Sectiou 5.803). 

"Keicniion Bonuses" lias Uic meaning sel forth in Seciion 8.3. 

"Securities Act" has ihc meaning set forth in Seciion 4.7. 

"Seller Indemnified Party" and "Seller IndemniHed Parties" liave lllC meanings SCt forUl in ScCtJon 10.2fc). 

"Sellers" lias Uie meaning scl fonh in the Preamble. 

"Sellers' Benefit Plans" has the meaning sct forUi in Secdon 3.9(a). 

"Sellers' -litie Response" hiis the meaning set forth in Section 12.1(b). 

"Signing Date" lias the meaning set forth in Ihe Preamble. 

"Special Damages" has the meaning set forUi in Section i0.3(b)(iv). 

"Special Warranries" lias thc meaning SCt forth in SectJon 10.1. 

"Straddle Period" hiis Uie meaning sel forth in Section 11.6. 

"Subsidiary" mcans, wiUi respcct 10 ;my Person, (a) any corporation or other Person as to wliich more llian 10% of the 
outsianding slock or oiher equity inleresls liaving ordinai>' voting righls or power (and excluding stock liaving vodng rights only upon 
the occurrence of a conUngcncy imless and until .such coudngenc}'occurs and such righls may beexercised) is owned or controlled, 
direcUy or indireclly, by such Person and/or by one or more ofsuch Pereon's Subsidiaries and (b) any partnership, limiled liability 
company, joint venture or other similar relalionsliip bet̂ veen such Person (or any.Subsiiiiaiy thereof) and any other Peison (whether 
pursuant to a written agrcenient or othenvise). 

"Surveys" means, colleclively, tliat cenain ALTA suney (job number 1375) conducled by Suickland Suneying and 
Mapping, inc. and dated as of March 31, 2010 of those certain lots, tracts, or parcels of land situated in parts of Sections 6 and 8, 
Township 15 North, Range 3 East Vicksburg. Warren Count)', Mississippi, which comprise the campus known as Rairibow Casino 
and Hoiel. having a street address of 1350-1380 Warrenton Road, Vicksburg. MS. and identified bv Warren Counn- tax pemianent 
parcel identificadon numbers (PPtN) #25112, 25113, 25114, 25115, 29848, 10159, 10160, 1016L and 10162 (collectively, the 
"Rainbow Parcels"). 

"Tav" or "-ra.ves" uieans any and ;ill la.xes imposed or required lo be collected by any federal, state or local laxing auUiority in 
the United Slates, or by any other foreign ta.xing authority undcrany slatule or regulation, including, without hmitadon, all income, 
francliise, gross receipts or revenue, sales and use, gaiuing, property, ad valorem, e.xcise, payroU, and other ta.xes, and all interest, 
penalties and addidons thereto. 

"Tax Claim" lias die meaning sel forth in Seciion 11.2(a). 



"Ta.t Retum" ineans a report, retum or oUier infonruiUon required to be supplied to a Govemmenlal Entity with respect to or 
conceming Taxes, including infonnadon and auKuded tax retunis. 

"lerm in ation Election" liiis the meaning set fortli in Seciion 5-8(a). 

"Termination Rlection Period" lias the iiiearuiig set forth in Secdoii 5.8(a). 

"Termination Notification Period" has the meaning scl forth in Secdoii 9, l(a)(vi). 

"Title Affidavit" has the meaning sel forth in Seciion 12.1(e), 

"Title Company" means First American Title Insurance Company. 

"Title Exceptions" lias the iiieanii^ set fonli in Seciion 12.1 (a). 

"Iitle Policj" lias the meaning sel forth in Secdon 7.1(i). 

"Trad«nark .Assigiunent Agreement" means a trademark assignment agreement between Bally and Pamiership in substantially 
Ihc fonn iUtached hereto as Exhibil B. 

"UG Buyer" lias the meaning set forth in tlie Preamble. 

"United tJaming" has Uie meaning sei forth in Uie Preamble. 

"WAP Agreement" uieans tlic Wide Area Netwoilc Senices Agreement belween Bally andthe Partnership in substanUidly die 
fomi attaciied liereto as Exiiibit C 

ARTICLEH. 

PURCHASE AND SALE OF PARTNERSHIP INTERESTS 

Section 2.1 Sale of Interest.s. On Ihe tenns and subject to the.condiiions of tliis Agrcemem, at llie Closing, (a) United 
Ganiing iigrees to sell, and Isle iigrees to purchase, or to cause UG Buyer lo purchase, from United Gaming, all of United Gmning's 
Partnersliip Inierests and (b) Uiuled Gaining shall cause RCC lo sell, and Isle agrees io pureJiase, or to cause RCC Buyer to purchase, 
from RCC, all of RCC's Partnership Interests. 

Section 2.2 Purchase Price. Thc aggregale pureluise price forlhePartnership Inierests shall be an aggregale amount of 
cash equal to S80,000,0(X); provided^ however, if (a) Ihe Closing occurs afterJune 30, 2010 and (b) no Delay Event lias occurred, Uien 
tlie aggregale piucliase price for Uie Partnersliip Interests sliall be an aggregate'amounl of cash equal to $S2'0U0.000 (the apphcable 
amount is referred lo herein as ihe "Closing Paynient") (such amounl, as adjusied pursuant to'Seciion 2.8. the "Purchase Price"). 

Section 2.3 Paymeni of Pu rchase Price. At the Closing, Isle sliaU pay, or cause Buyers to pay, to Uiuted Ganiing and 
RCC the Closing Paymeni in cash by wire transfers 
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of immediately available funds pursu;mt to the allocation set fordi on Schedule 2.4. Ail pa}'menis of the Purcliase Price made by 
Buyers pursuiint lo Schedule 2.4 or as oilienvise directed by any Seller hereunder shall conslitute payment of the Purchase Price for all 
purposes'undcr Uiis Agreeinem. and Buyers sliall liiive no f'urther responsibility or liabilit}' therefor. Any payment oflhe Purchase 
Price made to any Seller on belialf of RCC sliall be prompiiy remitted to RCC or to an escrow- agenl on belialf of RCC by such Seller. 

Section 2.4 Sellers' Allocation. The Purchase Price sliall be allocated among United Gaming and RCC in the manner set 
forth on Schedule 2.4. 

Seciion 2.5 Closing Tlie closing of the purcliase and saleof tlie Partnership interests and other utinsacdons (tlie "Closing") 
provided for in this Agrcemcnt will lake place at ihe offices of Gibson, Dunn& CmlcherLLP, 333 Soulh Grand Avenue, 47lh Floor, 
Los Angeles, CA 90071, within five (5) days after die Siidsfacdon or waiver by the appropriate piirty ofall the condiiions contained in 
Article VII (other than Uiose condiiions lhai by their terms cannoi be satisfied undl the Closing), or at such other time and place as the 
parties may.agree (such time and date, ihe "Closing Date"). 

Section 2.6 Closing Deliveries. 

(a) At the Closing. Sellers will deliver to Buyers: 

(i) Ihc W.̂ P Agreement e.xecuted by Bally; 

(ii) Ihe Gaiuing Agreement executed by Bally; 

(iii) the Trademark Assignment Agreement executed by Bally and the Partnership; 

(iv) any consents required pursuant lo Section 7.1(f); 

(v) a certificaie substanUally in die fonn aliachcd as Exhibil D to this Agreement, executed by Uniled Gaining and Bally; 

(vi) a release of claims against the Partnership, in the fonn attached as Exhibit E. executed by United Gaining and Bally; 

(vii) copies ofall agreements, instmmenls, certificates and other.docuinenls, in fonn and substance iieasonabiy satisfactor}- to 
Buyers, that are necessary lo evidence the full and compleie tenninalion ofall agreements and transactions (including 
intercoinpan}' payables and receivables) between the Partnership, on the one hand, and Uniled Ganiing, Bally, or any of 
their respective Affiliales, on ihe olher liand, oiher than the Aiicillar}' Agreements; 

(viii) copies of aU agreements, instmnienls. ccrtiflciites and oUier documenls, in fonn and substance reasonably satisfactory to 
Buyers, Uial are nccessiiry to evidence Uie ftill and complete'tennination of Ihc.Casino Management Agreeinent and" 
iransacUons contemplalcd thereby (including resignations of those appointed thereunder, if any); 
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(ix). duly and validly executed copies of all agreements, pay-off leliers, instmmenls, certificates and other documents, in form 
and substance reasonably sadsfaclor}' to Buyers, tlial arc necessan' lo evidence llie full and complete release br 
tenninalion of al! Liens on die Parmership fnterests and all Liens(other Uian Pennilled Liens) on the assets and properties 
oflhe Piirtnershipand the payment of all outstanding Indebledness of the Partnersliip on or prior lo the Closing; 

(x) acerdficaie from United Ganiing, in tlx: fonn provided in Treasury Regulation section l.l445-2(b)(2)(iv). issued pursuanl 
to iind in compliance with Treasuiy Regulauon section 1.1445-2(b)(2). ccnifyinglhatUiutcd Gaming is not a forcign 
person within the meiuiingof Treasur}' Regulation section 1.1445-2(b)(2); 

(xi) die Title Aflidavil; 

(xu) an assigmnent of United Gaming's Partnership Intercsts, in subsiamially Uie form attached as E.xlubit F, duly and \'alidly 
executed by United Gaming; 

(xui) either (A) an assignment of RCC's Parmership Interests, in substantially Uie fonn anached as Exhibit G and a temiinadon 
and release of claims against thc Partnerslup, in substantially,the form attaciied as E.xhibit H. each diih" and validly 
executed by RCC, or(B) the Requisile Court Order and Related Docmnents. 

(xiv) an amendment to Ihe Partnership Agreement, in form ;ind subsiance reasonably sadsfaclor}' to Buyers regardirig ihe 
wiUidrawal of United Gaming and RCC as partners and the admission of Buyers as Uie sole partners, e.xecuted by United 
Gaiuing; 

(.\'\') a certificate of change in general partner to be filed wilh Uie Office of thc Secretary' of State of the Slate of Mississippi, in 
formand substance reasonably satisfactor}- to Buyers; 

(.x\'i) a certificate of United Gaining, in its capiicit}' as general partnerof the Partnersliip, in form and subsiance reasonably 
saUsfaclory lo Buyers, cerdfying as of the Closing Dale lo (A) Ihe cerUficale of limiled partnersliip of ihe Partnersliip and 
(B) tlie Partnership Agreement; 

(.xvii) a Certificate from Uie Office of the Secretar>' of Staleof die Sliilc ofMississippi certifying die good slanding oflhe 
Partnersliip lo do business in Mississippi dated wiildn ten days prior to thc Closing Dale; 

(.x-\'iii) a CD-ROM conlaining electronic copies of all inaterials inade'avai lable in Uie Data Site on orpriorlo Uie Closing Date; 
and 

(.xix) the final Sun-cy. 

(b) At Uie Closing, Buyers will deliver, or will cause to be delivered, to United Gaming: 
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(i) die Closing Payment, by wire transfers of iimnediately ayailable funds to the accomits identified in wriling 

provided by United Gaming to Buyers at least two Business Days prior to die Closing Date; 

(ii) the WAP Agreement executed by the Partnership; 

(iii) Uie Gaining Agreement executed by the Partnership; 

(iv) an junendinenl lo the Partnership Agrcenient, in fonn and substance reasonably saUsfjictory lo Sellers, e.xecuied by 

lsle, UG Buyer and/or RCC Buyer, as applicable; 

(v) any consents required puisuant to Section 7.2(f); and 

(vi) a certificaie subsiamially in thc form attached as Exhibil I to lliis Agreement, executed by each Buyer. 
(c) On or prior to the date hereof. United Gmmng will deliver to Buyers an estoppel cerdficate, in form and subsiance 

reasonably sadsfacloiy to Buyers, and dated within ten days priorto.the dale hereof, duly anti validly e.xecuied by the tenant 
under the Holel Lease. 

Section 2.7 Excluded .Assets. Noiwidistanding anytliing in this Agreement lothe contraiy, all cashand cash equivalents of 
the Piimiership (excepi for the cash required to cover llie (^tstandihg Items and Ihe Minimum Cash on Hand), including, without 
limitation, all checking accounts, bank accounts, deposit accounls, ccrtificatcsof deposit, lime deposits, securides, uncashed checks 
received by die Partnership on or prior to die Closing Date; and all inierest and dividends thercon, are specifically excluded from the 
transactions contemplated by lliis Agreement and sliall be relained by United Gaming following the Closing. Immediately priorto the 
Closing, United Gaming sliall cause Uie Partnerslup to dividend to Uniicd Gaming all such cash and aish equivalenls in e.xcess of die 
OutsUinding Ilems and the Mininimn Cash on HaiKl. 

Section 2.8 Post-Qosing Adjustments. 

(a) Not ialer Uian sixty (60) days after die Closing Dale (thc "Preparation Period"), Uniled Ganung and a represeniadve of 
Buyers shall jointly prepare a nmtually agreed upon scliedulis (UK "Closing Date Schedule"), which, if so mutually agreed upon, 
shall be deemed final for pmposes of this Agreement, that sets forth (i) all unpaid wages; salaries, coiriniissions, Managemeni 
and Supen'isor}' Incentive Plan bonuses, fringe benefits (excluding accmed vacation pay) and ali oUier unpaid dircci and 
indirect compensation ofany kind forall scnices performed by the Partnership's employees prior to die Closing Date olher 
Uian thc Relention Bonuses; (ii) any cliip and token liiibility arising prior to ihc Closing Date forany guest or customer of the 
Partnersliip that lias not been accrued and resened in the ordinal}'course of business; (iii) on a meter-by-meter basis, imy 
amounlof accmed liability as detennined by the ainounl shown as of 11:59 P.M. CST (or CDT. as applicable) on the Glosing 
Date on Ihe progressive meterof eachof the Partnership's,progressive slot imichines tliat exceeds the base jackpot ofeach 
such riiachiiic; (iv) all real and personal property Taxes and siniiliirad valorem obligadons 
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relating to die Real Propert\', gaming TiLxes, payroll Ta.xes and sales and use Taxes attributable to periods prior to the Closing 
Date (which shall be apportioned iii the miinner described in Sectioii 11.6); (v) all utibty expenses (which shall include water, 
gas. electric, sewer, fuel and the like) attributable lo die period prior to thc Closing Date (prorated on the basis ofthe most 
recently issued bill therefor); (vi) any professional and legal fees for services perfonned prior to die Clpsing Date; (vii) any 
accounts payable (including trade payables and unvouchered payables) altribuliible lo the period prior io die Closing Date 
and not included in tlx; foregoing clauses (i) througli (vi); (viii) the "Accmed Olher" rcsene; (i.x) any amount of prepaid 
balances (including insurance mid deposits and thc items described in'items (iv) and (v)) apportioned to the period alter Uic 
Closing Date ih lie manner described in Sections ll.l and 1.1.6. as applicable, andto die e.xtenl Buyers receive the benefit-
tliereof; and (.x) invenlories, including but not limited lo promodonal items and food and beverage itenis iii the restaurant as 
of the Closing Date (items (i) tlirough (viii), coliecdvely, the "Closing Date Liabilities" and items (i.x) and (x), coliecdvely, the . 
"Closing Date /Vssets"). No ajiiouuts shiiU be included in the Closing Dale Liabilities for which payment was made prior to die 
Closing Date pursuant to Section 5.7. 

(b) If, at the end of the Prepiiralion Period, the pardes are unable to agree on the Closing Date Schedule or any element 
tliereof, then Buyers or United Gaimng may submit the disputed matters lo Gram Thornton LLP or any oUier independent 
accounting fimi of recognized national slanding with no exisdng relalionsliip with eidier party tliat is mutually, agreed upon 
by United Gaming and Buyers (the "Independent Accountant") to"resolve any- remaining disagreements so submiued. The 
Indcpendeni Accountant siiall deiennine wiUiin thirty (30) days after accepting such cngagciuenl, with rcspeci to Uie 
disagreements subrmlted to the Independent Accountant; whelherand to wlial extent (ifany) the items at issue should be 
refiecled on ihe Closing Date Schedule. Tlie Independent Accountant shall promptly deliver to Buyers and Uniled Ganung 
its detenuinadon in writmg, wluch dcienninadon sliall be madcisubjectto the definidons and principles set forth in iliis 
Agreemein and sliall be (i) consistent with the position of Uniled Gaming or Buyers or(ii) between the positions of United 
Gaming and Buyers. The fees and e.\-pcnses of die Independent Accouniiihi shall be borne by Buyeis, on the one hand, and 
United Gaming, on the other hand, as determined by the Independent Accouniani based on the inverse ofthe percenlage tliat 
tlie Independent Accouniant's detcmiinadon (before such allocauon).bears to the total amount oflhe items in dispute as 
originally submitted lo it. For purposes of illustralion only, if there were an aggregale of SIOO of items in dispute and if the 
final wrilien deierniinadon ofthe Independenl Acrouhtanl slates that $80 of such'itcmsjare in accordance wilh United 
Gaming's posilion and $20 ofsuch itenis are inaccordance with" Buyeis'position. United Giuning would bear 20% df the 
Independent Accountant's costs and expenses, on ihc one hand, and Buyers would,bear 80% ofsuch costs and expenses, on 
tlie olher hand. The detenuinadon made by the Indcpendeni Accountant, and the Clpsing Date Schedule as adjusied pursuant 
ihereto, shall be final, binding and conclusive for purposes ofihis Agreemeni andjudgmcnt may be entered thereon in a court 
of competent jurisdiclion. . 

(c) If die aniount of Uie Closing Date Liabilities exceeds Uie aniount of Uie Closing Date Assets as sliown on the final 
deienninadonof die Closing Dale Schedule, United Gaming 
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sliall piiy to Buvers cash in the amount of such excess in die allocadon set forth on Scliedule 2.8(c). as soon as pracdcable 
(bul in any event within len business days) after the final delennination of the Closing Date Schedule in accordance with Uiis 
Section 2.'8. If ihe ariiount of Closing Date Assets exceeds the amouni of Closing Date Liabilides, Buyers sliall pay to United 
Gaming cash in the amoum of such e.xcess as soon as praeiicable (bul in any event widiiri ten business days) after final 
detenuinadon ofthe Closing Dale Schedule in accordance with this Seciion 2.8. Any such payinentinade pursuant to lliis 
Section 2.8 sltall be referrcd to in this Agrecmem as tlie "Posi-ciosing Adjusbnent" and unless othenvise rcquircd by applicable 
Law sliall be treated for ta,x puiposes as au adjusuneni lo the Purcliiise Price. 

(d) The Closing Dale Schedule sliall be prcparcd in a maimer consistent w-idi die Accoundng Principles. Attached lo Uus 
Agreement as Schedule 2.8(d) is an example of die Closing Date Schedule of ihe Partnership, as of December 31, 2009, 
wluch illustrates, and shall be used as a model, in preparing thc Closing Date Schedule. "Accounting Principles" ineans tliat 
each accoundng lenn used in this Agreement sliall have die meaningiKal is applied thereto in accordance widi GAAP and 
each item included in the Closing Date Schedule prepared as oflhe Closing Date shall be calculated in accordance with 
GAAP, in each case, consisieni with Ihe Financial Statements, books and r^ords and past practice of die Partnersliip and in a 
manner consistent wilh the meUiod of calculadon used in detcnniiung Uie Post-Closing Adjusimeni as set fordi on Schedule 

ARTICLE HI. 

REPRESENTATIONS AND WARRANTIES OF SELLERS 

United Gaming, on behalf of itself and where applicable, RCC, represents and warrants to Buyers, tliai: 

Sectitm 3.1 Organization. Riî t̂ence and Good Standing of the Partnership. 

(a) Tlie Partnership is a limiied partnership duly formed, validly existing and in good slanding underthe laws ofthe Slate 
ofMississippi and has all requisile power miti authority to own its properdes and assets and lo ciin>' on its'business. The 
Partnersliip is duly qualified or licensed to do business and is in good standing in each jurisdicdon in which die property 
owned, leased or operated by nor the naiure of the business conducled by it makes such qualificalion or licensing neccssai>'. 
Sellers have previously provided lo Buyers a complete and correct copy of llie cerdficate of liimted partnership and hmited 
parmership agreement of die Partnerslup. 

(b) Each Seller and RCC is duly fonned, validly exisling and in good standing under Uic laws of its state of fonnation. 

Section 3,2 Authority of Sellers and RCC. This Agreement has been, and each Ancillaiy. Agreement that is lo be eniensd into 
by any Seller or RCC, as applicable, at Closing, will be duly aulhorized and validly executed and delivered by each Seller or RCC, as 
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applicable, and consdtuies a legal, valid and binding obhgadon of each Seller or RCC, iis applicable, enforceable against it in 
accordance wilh its tenns. except as enforcement mav be limited by bankmpicy and similar laws affecdng the enforcemenl of 
creditors* rights generally. Each Seller and RCC lias'the requisite coiporate power and authonty lo execute and deliver this Agreemeni 
and each Ancillary Agreement to which it is a part}-, lo perfomi its obligadons sel forth in diis Agreement :md toconsumiuate the 
iransacdons contemplated by this Agreement and each Ancillan Agreement to be coiisuinniated by Sellers or RCC, as applicable. 
Tlus Agreemenrand each Ancillary Agreement to wliich any Seller or RGC isaptirty and Uieconsummadon of the iransactions 
conicmplaied in diis Agreemeni or ilicreby liave been duly authorized by all 'requisite aciion ofSeliers, RCC, and die Pannersliip, as 
applicable: Each Seller and RCC has the absolute and unreslricted riglii, power, authoriiy and capacity to execute and deliver this 
Agreemeni and perfomi iis respective obhgaiions imder this Agreemeni and each Ancillary Agreeinent. 

Section 3,3 Capitalitntion: Owncrshipof the Partnership Interests. 

(a) The ownership inleresls of Ihe Partnersliip consist ofa limited partnersliip inierest owned by RCĈ  that entitles RCC to 
10% of Nel Cish Flow (as defined in die Partnership Agreeinent) for each fiscal yearof ihe Partnership duough die tennof 
thc Parmership imless Gross Gaming Revenues (as defined in llie Partnership Agreeriient) for any such yearexceed 
$35,000,000, in which case RCC is endtled to a 20% slwre of Net Cash Flow to the extent (but solely to' tlie extent) allocable 
on a straight line proportionate basis to Gross Gaming Revenue in excess of $35,000,000 in such fisail year, and a general 
partnersliip interest owned by Uniled Gaming, wliich interest entitles Uiuted Gaming loall odier economic rights iind 
ownership inierests under die Partnership Agreement. Other dian Ihe Pamiership Interests, there are no equity orother 
ownership inleresls, profits interests, or securities of die Partnersliip authorized, issued and outstanding. E.xceptas set forth 
on Secdon 3.3 of ihe Partnership Letter, United Gaming and RCC own the Pannersliip Interests free and'clear of all Liens 
and are die sole partners of the Partnership. All of the Partnersliip Interests have been duly audibrized and validly issued and 
arc fully paid and nonassessable and were offered, sold and issued in coniphance wiih all apphcable Laws and riot in 
violation ofany preemptive rights. There are no Gontracts'reladng lo the issuance, sale or transfer of any equity interests or 
odier interests of the Partnership. The Pamiership does'uot own, direcdy or indirccUy, whether of record or beneficially, any 
Investment Assets, and die Partnership does not liave any Subsiiiiimes. At and as ofthe Closing, in accordance wilh 
Sectioii 2:1, United Gaming iuid RCC will sell, convey, tnmsfer and assign to Buyers, and Buyers sliall acquire, good, viilid, 
legal and beneficial dUe lo, all ofthe Partnership Interests frceaiidclearof all Liens, iind be admitted as sole partners oflhe 
Parmership. Sellers have previously provided to Buyers a complete and correct copy ofall minutes ofall meetings (or 
wrincn consents in lieu of meetings) of the partners of the Partnership and the Partnership Agreement. The Partnersliip does 
not have any officeis or directors. 

(b) No partnerof die Piuinership is required to make any furtliercapital conlribudons lo die Partnersliip. From and after 
die Closing, (i) no consent or approval from, or notice lo, any Seller, RCC or aiiy other tliird Person (including HFS (as 
defined in die Partnersliip Agreement)) shjill be required for Buyers to liquidiile or windup the Partnerslup or to 
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niodifv or amend in anv manner the Partnership Agreement or the cerdficate of limiled partiiership of the Partnerslup, 
including any modificadon or amendment to eliminate the RCC Interesi (as defined in thc Partnership Agreement) and all 
riglits and remedies related diereto, (ii) none ofthe Sellers, RCC norany of iheir, rcspeciive Affiliates nor aiiy other Uiird 
Person shall liave an)- right to (A) manage or control Uie Partnersliip. (B) consenl, approve or recei\'e nodce of any acliorls of 
die Piutnership. or (C) receive any management fees or any other distributions from the Partnership ofany nature or kind. 
All righls of NaUoml Gaimng Corp.. Nauonal Gaming Mississippi! Inc.. HFSGmning Corp., HFS Brands, Inc. and their 
respective Aifiliatcs^ under Uie Consolidalion Agreement, die HFS Financing Agreements, imd the Basic Agreemeni have 
tenrunaied. e.̂ ipired, been waived, or been tninsferred lo Sellers, and the Partnership, Buyers and their respective Affiliates 
will not have from and after die C l̂osing any liabihty or obligation of any nature or kind under any Projeci DoaimenL 

(c) E.xcepias set forth on Seciion 3.3(c) oflhe Partnership Letter, asofthe Signing Date, iliereare.no liabilities or 
obligadons, including am' Indebledness, ofany Seller or RCC, any of llieir respective Affiliates, or the Partnership under any 
of the Project Documents. Asof ihe Closing, all liabilities and obligalions, jnciuding jiny Indebtedness, nnder the Project 
Documents will have been temunated or othenvise dischiirged without any liabilit}'. obligation or recourse ofany nature or 
kind to ihe PartnersWp or its jisseis. Buyers or their respccuve Affiliates'. 

Section 3.4 Financial Statements. Sellers havc delivered to Buyers tme and complete copies of (i) the audited balance sheet, 
audited slatement of operadons, audited slatement of partners' capital and audited statcmeiil ofcash fiows ofdie Partnership as of and 
for Ihe 12-nionUi periods ending June 30, 2007 and Jmie 30,2008 accompanied by die intjicpendeni auditor's rcport of Deloitte& 
Touclie LLP issued as of August 28, 2008 with respeci Uiereio and (ii) the unaudited balance slieei, unaudited statement of operalions 
and unaudiled statemenl ofcash flows ofthe Partnership as of and forthe 12-moiith period ending June 30, 2009 and the unaudiled 
balance sheet and unaudited statement ofoperalions forthe 8-niqnth period ending Febniar}' 28, 2010 (coliecdvel}', the "Financial 
Slalements"). Attached as SecUon 3.4 of the Partnership Letter is a correct and complete copy of the Financial Statements. 

(a) The Financial Staiemenis fairiy presenl, in confonnily with GAAP iipplied on a consistent basis (e.xcepl as iuay be 
indiaited in the notes thereio) and the books and records of llie PiinnersHip, Uie financial posidonof the Pamiership as of the 
dale thercof and its consolidated slatemenls of operadons, slatement of partners' capital and cash flovvs for the periods Uien 
ended. 

(b) Since Febmaiy 28, 2010 there has been no Material Adverse Effect. 

(c) E.xcepl as and to die extent adequately accmed or resen-cd against in die unaudiled bahmce sheel, unaudited statemenl 
of operadons and unaudited statement of cash flows of the Partnersliip as of and for(i) the 12-monlh period ended 
Deceniber 31, 2009 or (ii) the 8-montii period ending Febmar}' 28j 2010: to the Knowledge ofthe Partnership, the 
Partnersliip does nol liave (and to the Knowledge of the Parinership, tliere exists no facts or circumsiances tlial, wiUi thc 
giving of nodce or thc passiigc of dme or bolli, would 
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reasonablv be expected to give rise to) any material liabilit}' ofa nalure required by GAAP to be rcfleclcd ui a balance sheet 
of the Partnerslup or any material off-balance sheet liability. 

Section 3.5 Licenses and Permits. Tlie Parmersliip and all of its ofiicers, employees, partners and agents have received and 
hold all maierial pennits. regislradons, licenses, franchises,-certifications and other approvals and audiorizations (collectively, 
"Permits") required from anv Govermnental Endty in order for the Partnerslup to conduct and operate die Business as currendy 
conducted or operated, and to pemiit die Partnersliip to own or use iis assels in the manner iri wliich such asseis are currently owned or 
used. Each such Pennit is in full force and effect, except where failure to hold such pcnnits, regislradons, licenses, franchises, 
certifications or oiher approvals imd authorizations would not be material. 

Section 3X> Real Propert?;. 

(a) Seciion 3.6(a) oflhe Partnership Letter sels forth'a complete and coned lisl of (i) each parcel of real propert}'owned 
by the Partnership (the "Owned Property"), and (n) any lease agreement pursuanl to wliich the Partnership leases real property 
(as lessor or lessee) (each a "Re3iPr0periyUa.se") togedier with a list by address ofeach parcel of Owned Prof«rty subjectto 
aii}' Real Property Lease (die "Leased Property"). Prior to die diite hereof, the Partnersliip lias made available to Buyers copies 
of all Real Property Leases (including aHmodificadons,,amendmenis, supplcmcnts,,waivers and side letters thereto) and such 
copies are imc, correcl and compleie in ;ill maierial respects. Each Real Property Leise is enforceable against Ihe Partnership 
and, to the Knowledge of die Partneislup, enforceable agaiiisl the other parties 10 dial Real Property Leiise, subject to general 
principles of equiiy and 10 laws affeciing creditors'.rights generally. Thc Partnership lias rioC prior 10 ihe Signing Date, given 
am notice lo any Persori tenninating or purporting to lemiinaie any Real Property Lease, and. as of the Signiiig Date, the 
Partnership has not received written notice from any Person teniunating or purporting lb icrmimile any Real Property' Lease. 
Tlie Partnership lias not receivdi an}- nodceof am-breach or defaull by die Partnersliip under die Real Propert)' Leases Uiat 
has nol beeri curx:d or, allematively, waived by the applicable tenanl: The Partnership lias nol, prior to the Signing Date, 
delivered notice to any Person ofany breach or default by that Person under a Real Propert}'̂  Lease unless that default or 
breach hiis been cured or waived by the Partnership. No event or circumstance has occurred that, with the giving of notice or 
die passage of dme or both, would conslitute a material breach or default by die Partnership under any Real Property Lease 
As of Uie Signing Date, lo the Knowledge oflhe Partnership, no event or circu'itistancc lias occurred that, with Ilie giving of 
nodce or passage of dme or both, would consdiute a material breach or defaull by any other party to any Real Propert}- Lease. 

(b) Excepi as othenvise set forth in Seciion 3;6(a) or (b) of the Partneisliip Letter. Ihcre are no contracls orother 
obligations outstimdiug for the sale, e.xcliange, lease (otlier dian Real Propert}- Leases) or transfer of any oflhe Owned 
Propert}', orany maierial portion thereof and ho lenjmt or occupant ofany of Ihe Real Property orany other lliird party has 
any right of firsl refusal, right of firsl offer, brother opdon or right to lease (oUier tlian as provided in Real Property Leases), 
purcliase or othenvise acquire an}- interest in thc Real 

20 

http://Re3iPr0periyUa.se


Propeny or am- portion thereof The opdon granted to the tenant pursuanl to secdon 28.1 of die Hotel Lease to ex-pand die 
deinised premises on to adjacent Owned Property has expired pursimiU loits.lenns, lias not been extended or renewed, and 
tlie Partnership has no obligations of any kind outsianding under secdon 28.1 ofthe Hotel Lease. The rcsiricUon on 
disposition or furtlier developnient ofccrtain portions of die Owned Property set forth in section 28.1 oflhe Hotel Lease has 
e.x-pired pursuant to its temis. lias not been extended or renewed, and die Partnersliip is no longer subject to thc restrictions sel 
forth in section 28.1 oflhe Hotel Lease. The righl oflhe tenant under section 28.3 of the Hotel Lease to construct an 
addidonal hotel or extended-stay facility on thc Owned Real Propert}' lias expired pursuant to its tenns, has notbccn 
exiended or renewed, and die Partnership has no obligations of any kind ouisianding under section 28.3 of Il»e Holel Lease. 

(c) The Partnership has not received, priorto thc SigningDate, any written nodce ofam- pending judicial proceeding 
seeking to condemn the Real Propert}-or am' portion thereof or intercsi therein and no such proceechng is pending, or lolhe 
KnoAvledge of die Partnership, Uireatcned. The Partnerslup has not entered into and is not negodadng any iigrceriient in lieu 
of CondeiimaUon relating to the Real Properly. t 

(d) The impact fees referenced in secdon 2.1(e) of tliaiccrtain Agreement by and belween the Partnership aud the Gil}' of 
Vicksburg, Mississippi (die "City") daied Febmary 7, !994,asanieri<ledbydi:it certain Aniendmenl No. 1 to Agreement 
daled July 11, 1994, (as ainended, tlie "City Agreement") have been paid in full by die P'artneiship to llie City in accordance 
with tlie terms oftlie City Agreement (or, altemiidvely, waived by Uie .Cit}') and the City lias accepted payment ofsuch fees 
(or such waiver) in full sadsfacdon of die Partnership's obligation under secdon 2T(e) of llie City Agreement. No additional 
impact fees, or other obligations ofany kind, remain outsianding fromthe Partneisliip to Ihc Cit}-under such secdon 2.1(e), 
and the Partnership lias not received any nolice that an}' such obligadons have accmed or remain oulstanding. The 
Partnership timely completed developmeni and constmction ofthe Casino, Six Flags Entertaimnent Park, restaurants and 
hotel as required by such section 2.1 (f) of die City Agreemerit, or, allematively, if.the Panhership did not dinely complete 
development and consmicdon. Uien the Partnership paid cind iliscHarged the nionetaiy penaldes specified in Seciion 2.1(0 of 
the Cily Agreemeni for such failure, and the Partnersliip lias olhenvise coiiifilied wiUi each of ils'oiher obli^dohs, including 
conslmcdon obligadons, sel forth in the City Agreemeni, all of wliich have been accepted by die City in salisfacdon ofthe 
Partnership's obligalions under secdon 2.1(f) ofdie City Agreement. No additional obligations of any kind remain 
oulstanding from Ihe Partnership to IhcCily under secdon 2.1(f), orany otlx:r section,,of theCity Agreement, andthe 
Partnership lias not received any nodce that arrr' such obligadonS;havc accmed or remain outstanding. Sellers have 
pre\iously deHvered to Buyers (i) a complete and correct copy of the City Agreemeni, together with Amendmeni No. 1 
thereto, and no other modifications or amendments exisl, and (ii) a cornplete iind correct copy of eich'documenl referenced in 
llie Cily Agreement, together with any modificadon or amendtnent to any such dbcunienl, to Ihe extent such ai^ within die 
possession or control of Sellers or RĈ C, including all plans, specifications, and odier docuinenis filed or othenvise submitted 
to the City in coimection with conslmcdon oflhe Projeci (as defined in thc CityAgreenient). There is no other 
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agreeineni affecdng. amending or modif\'iiig the Citv Agreement or any document referenced iherein Uiat lias not been 
previously delivered to Buvers. Tlie Parmersliip either (i) lias previously spent al least S15,000,000 in constnicdng the Six 
Flags Entertaimnenl Park, the restaurants and die hotel or (ii) liiis paid any sums due to the Cit}' pursuanl to the last senlence 
of section 2.1 (f) of die City Agreement. The Partnership was nol and is nol rcquircd by die City to build an}- iiiu Hi-family 
units iis contemplated in the City Agreement; The Partnerslup has ix)i received any notice dial any such obligati9n lo 
conslmct any muld-ftunily uiuls as contemplated in the City Agreement has accmed or remains outstanding. 

(e) The Partnership is currently in possession of allcenificates of occufHiicy and oilierpenniis issued by the Ciiy nsquired 
10 operale die Casino (as defined in the City Agreement) and Non-Casino Faciliues (as defined in ihe Cit}' Agreemeni). The 
Partnership lias riot received any nodce ofdefault as contemplated in secdon 6.08 of the Cily Agreement, or odienvise from 
itie Cit}' in comiection whh the City .Agreement orthe development and constmction of the Six Flags Entertainment Park, llie 
restaurants. Ihe holel and/or the inuld-family units, and there exisls no eondidon or circumstance or written nodce of any 
condidori or circumstance which, widi the passage of dine, would constitute a default under die City Agreement. Each 
Certificate of Occupancy (as definedin the Cit}' Agreeinent) held by die Partncrshiji or issued by tlie Cit}' m connecdon with 
tlie Projeci (as defined in the Cit}' Agreement) reinains in full force and efiect, and, to the Knowledge of the Partneislup, 
there are no facts or circumstances wluch would impair the'continued valitlity of such Certificates of Occupancy (as defined 
inthe Cit}- Agreement), and neiUier the'Partnersliip norany lliird party holdingaCerUficateof Occupancy (asdefinedinthe 
City Agreement) ui connecdon wilh the Project (as defined in die City Agreement) lias received an}" notice dial eilYkr 
tlireatens or states facts or circmnstances upon which a threat of suspension or icrniinadon ofsuch Certificate of Occupancy 
might be grounded. Thc current zoning classificadon of ihc'Pixyccl She (as defined in the Ciiy Agreemeni) by the City, 
together widi am,- aixl all other land-use categorizadons, classificadons and designadons made by each and ever}' other endt}' 
widi lawful jurisdiction to impose land use conditions and resirictions on the Project Site (as defined in the Cit}' Agreemeni), 
including die Corps of Engineers of the DeparUiieni of the Anny, allow for the Partnership's lawful operaiion of the Project 
(as defined in die Gil}' Agreemeni) in die maimer it lias heretofore been, and condnucs to bc; operated by ihe Partnership, 
llierc is no pending or dmeatened acdon by any such endty to cliallengc each or any such classification, categorization and/or 
designadon, and, to die Knowledge of die Partnersliip, Uiere are no fads or circumsiaiiKS which presently or widi the 
passage of tirhe would fonn any basis upon whicJiany such action locliallenge each or any such classifiealion, calegori/alion 
and/or designation might be based. 

Section 3.7 Tangible Personal Propê t̂ •. The Partnership is in possession of and has good and valid title to, or has valid 
leasehold interests in or valid rights under contract to use, all tangible personal property and intangible property used in die Business 
and reflected on die FinancialSiatemenls. Excepi as odienvise sel fortli in Seciion 3:7(a) of Uie Partnersliip Letter, all such tangible 
personal j ' ' " ' - • • '- • . „ ^ 
Seciion 3. 

xted on die FinancialSiatemenls. Excepi as bUiehvise sel fortli in Seciion 3:7(a) of Uie Partnersliip Letter, all such tangible 
, property and intangible property is free andcleinof all Liens, odicr tlian Pennitted Liens. Except as othenvise set forth in 
3.7(b) of Uie Partnership Letter, no consciit ofany lessor ofsuch personal property with, individually or in the aggregate 
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wiUi other personal property leased frorn such lessor, a value of $ 10,000 or more is required in connecdon widi thc uansacUons 
contemplated by this Agreement. Except as othenvise set forth in Secdon 3.7(c") ofthe Partnership Letter, no tangible or intangible 
property used in the Business is owned by or licensed or leased to the Partnership from eidier Seller, or RCC, or any of their respective 
Affiliates (other Uian the Partnership). 

Section 3.8 Labor Relations; Employees. 

(a) Tlic Partnersliip is not a party lo or bound by any express or implied collective bargaining agreeinent, and ihere are no 
labor unions or other organizations represeniing, purpordng lo.represent or auempting to represenl any employees ofthe 
Partnership. There lias not ocairred nor, to die knowledge of die Partnership, has diere been threatened any maierial strike, 
slowdown, picketing, worii stoppage, concerted refusal to work overtime or oilier similar labor iictivity. Thercare no labor 
disputes currently subject Io am' grievance procedure, arbitration or htigadon and there is rio represenlaiion petition pending, 
nor to the Knowledge of die Paitneiship, direalened, in each case, dial would reasonably be expected to result in an\' maierial 
liabiiily to the Pamiersliip. 

(b) E.xcepl as othenvise sel forth in Secdon 3.8 ofthe Partnersliip Letter, the Partnersliip has no severance Contracts, 
progranis or policies or arn' other arrangements providing forthe payment or acceleraUon of paymeni of compensation or 
other benefiis upon tennination of employment or a cliange of control of the Partnership. 

(c) E\'er}' employee of die Partnersliip is currently employed"at will" and..subject to any rights granled by any applicable 
Law, may be tenninated at any dme widioul nodce. 

(d) Excepi as odienvise sel forth in Secdon 3.8 ofthe Partnership Letter, there lias been no unfair labor practice, safety, 
health, discrimination, inimigradon. wage orother claini, ch;irge,-coriiplaint, or suit pending or, lo die Knowledge of Ihe 
Partnersliip, threatened against or involving thc Partnerslup before ihcNadonal Labor Relations Board, Occupadonal Safety 
dnd Health Admiiustradoa Equal Employment Opportmiity Commission, Departmeni of Uibor, or aiiy other federal, state, or 
lociil agency, or arbitrator or court of law, in each ciise, tliat would reiisonably be expected to result in ;my material liability to 
the Partnerslup. 

Section 3.9 Hmnlovee Benefit Plans and Arrangements: ERISA. 

(a) Secdon 3.9(a) of die Partnership Leiler seis forth all material Employee Benefit Plans mamtained by the Partnership, 
Sellers or RCC and their respective Affiliates which provide benefits to any employeeof die Partnership or with respect to 
which Ihe Partnership may llâ •e am' liability, contingent or othenvise (the "Sellers' Benefit Plans"), and indicates which Sellers' 
Benefit Plans, ifany, that are sponsonsd or maiiiliuned by ihe Partnersliip. 

(b) COBRA; ERISA: 

(i) Tlic Partnership, Sellers, RCC and Ihcir respective Affiliates do not maintain and are not obligaled lo provide 
maierial benefits undcrany Einployee Welfare Benefil Plan 

23 



(odier Uian as an incidenral benefit under a Qualified Plan) which provides.bencfitsio retireesor other terminated 
employees of the Partneisliip other tlian benefit continuadpn rights under the Consolidated Omnibus Budget Reconciliadon 
Actof 1985, as ainended. orany similar state or local law. 

(ii) Neither die Partnership nor any ERISA Affiliate nor any other corporadon or organiaiUon controlled by or under 
common control with any of the forcgoing wiihin die ineanihg'of Section 4001 of ERISA lias at any lime contributed to or 
had any obligation to contribute to any Muldemployer Plan. 

(iii) None ofthe Einployee Benefit Plans oflhe Partnership and no Plans of anv ERISA Affiliate arc subject to Tide IV of 
ERISA.. 

(iv) All Sellers' Benefit Plans comply with, and hjive been administered in form imd in operadon willi, all applicable 
requiremenis of Law in all material respecis. 

Section 3.10 Material Contracts and Relationships. 

(a) • Secdon 3.10(a) of die Partnership Letter sets fortli a complete and correct list of die following Conlracts (all Contiads 
requircd lo be set forth in Section 3.10(a) of die Parmership Letter are coUecUvely referrcd to in diis Agreement iis die 
"Material CtMitracts"): 

(i) all Contracts (not othenvise listed in a specific clause) to wliich the Partnership is a part}' or is bomid and that 

provide for annual paymenis by or lo the Partnersliip ih excess of $ 100,000; 

(ii) all partnersliip, joint venlure, sliareholders' or other similar agreements with imy Person; 

(iii) all Contracls relating to any Indebtedness owed by tlic Partnership toany Person inexcess of $100,000; 

(K) all Conlracts dial iiiiut or purport lo limit the ability ofdie Partnersliip to compete inany line of business or with miy 
Person or in any geograpliic area or during am' period of time; 

(v) all Conlracls granting any Person a Lien or under which die Pamiersliip has made loans or other advances or granled 
a power of attomey: 

(vi) all Contracls requiring Ihe paymeni ofany myaldcs, liceasc fees, commissions, findeis' fees or similar payments to 
iUiy Govemmenlal Eniity; 

(vii) ;iny Contract that would result in die paymeni of royalties, license fees, commissions, findeis' fees.or sinular piiyments 
lo any Person which individually or in the aggregate would exceed $100,000 for die period from and after the Closing; 
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(viii) all Contracts wiUi Uniled Gaming, Bally, RCC, orany of their respective officers, directois, partners, employees or agents 
Oram' of their Affiliates or made outside of the ordinary course of business; 

(i.x) all Contracts requiring the Partnership to deal exclusively with am- Person orgroup of Persons; and 

(x) any olher Conlracl Ihat is material to the Partnership. 

(b) All ofthe Material Conuacls are in full force ;uid effecl, are valid ;ind binding and are enforceable by oragainsl4he 
Partnership in accordance wilh iheir lemis, e.xcept as eiiforceinenl may be linuted by bahkrtiplcy and simitar laws affecdng 
die enforcemenl of creditors' rights generally. Therc are no liabilides oflhe Partnership orany olher Person under any 
Materia! Contractaiisingfromanybreiich or default of any provision thereof and no event lias occurred tlial, with the 
passage of dme or die giving of nbUce or both, would conslilule a breach or defauh by the Partnerslup or any other Person 

• thereto excepi for breaches or defaults, individually or in ihe aggregale, that are not material to die Partnership. There are no 
liabilides of die Partnersliip or any oihcr Person under any Contract that is nol a Maierial Contract (die "othei- Contracts") 
arising from any breach or defaull of any provision thensof, and no eveni' lias occurred that, with the passage of time or the 
givingof notice orboth, would consdiute a brcach ordefauh by thePartnersliip or any other Person diereto, except forany 
breaches or defaults under ihe Olher Contracts ttiiiL individually or in die aggrcgaie, are nol maierial lo die Partnersliip. 
Sellers have previously delivered to Buyers correct ahd cornplete copies of allMalerial Contracls. 

Section 3.11 Transactions with Affiliates. E.xcepl as odienvise set forUi in SecUon 3.11 of the Partnersliip Lctler. (a) there 
is no Indebtedness between Uie Partnersliip, on die one liand, and Sellers or RCC, a%' officer, director, partner, employee, agent or 
Affiliate of Sellers or RCC, on the oUier, (b) the Partnership does noi provide or cause to be provided any assets, sen'ices orfacilides 
to Sellers or RCC, or am' such officer, direcior, partner, einployee, agent or Afniiatc, (c) Sellers, or RC(r, or any such officer, director, 
partner employee, agent or Affiliate does nol provide or cause to be provided an}' assels, sen'ices or facilities to llie Partnership, (d) 
the Partnerslup does not beneficially own, dircctly or indirectly, any Investment Asseis issued by an}'.Scller, or RCil, orany officer, 
director, parUier, employee, agenl or Afilliale of Sellers or RCC, and (e) there are,no Iransactions benveen the Partnership on the one 
liand, anti Sellers or RCC, or any officer, director, partner employee., agent or Affihaie of Sellers or RCC, on die oUier liiind, involving 
the payment by any p;iny inexcess of, or a scries of payments that in the aggregate exceed, $10,000. 

Section 3.12 Compliance with Laws. The Partnership is in compliance wilh allLawsappliaiblc to it. Neither the 
Partnership norany of its Affiliates lias received nodce ofany im'estigalion or review by any Govenunental Entity under aiiy Law 
(including any'Gaming Regulation) with respect lo die Partnersliip or iis Business dial is pending, and no invesdgadon or review is 
llirealened. Ncitlier the Partrxirship nor any ofthe Piirtnership's officers, employees, piirtners or Persons perfonning luanageinenl 
functions similar to officers or partners has received any written claim, demand, nodce, complaint, court order or administrative order 
from any 
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Governmental Emit}' in die past five years under, or relating lo any violaiion or possible violadon of, aiw Gaming Rcgulations wliich 
resulted or could liavc resulted in fines or penaldes, individually or in tlx: aggregiite, of $5,000 or more. There are no facts wliich if 
known lo die regulators under thc Gaming Regulation's could reasonably be e.xpecied lo result in the revocation, limitation or 
suspension ofa Pcmiii of the Partnership or any of iheirofficers, key employees, piiiiners or Persons perfonning management 
ftinctions similar to an officer or partner under'any Gaming Reguladons. Neither die Partnerslup nor any officer, employee, partner or 
Person perfonning maniigemem function similar to an officer or partner of the Piutnersliip, lias suffered a suspension or revocation of 
an}' Pemiit held under die Gaming Reguladons. No rcprcscniation or warranly is made under diis Secdon 3.12 with rcspeci to ERISA, 
la.xes or environmental matters, which arc covered exclusively by Sections 3.9, 3.14 and 3.16, respectively. 

Section 3.13 Litigation. Except as odienvise set fordi in Secdon 3.13 ofthe Partnership Leucr: 

(a) There is no legal, administrative, aibiiration, or odier proceeding byany Person, any Order or, to the Knowledge of die 
Parmersliip, any invcsligadon by am' Govemiuental Entity, pending againsl the Partnersliip or affecting any of its asseis'or 
the Business. Neither Sellers nor RCC nor die Partnership is a party to or is bound by any agreemeni lo waive, toll or exlcnd 
llie apphcable statute of limiladons with respect to any matier di,sclosed, or rcquired to be disclosed, on Section3.13 ofthe 
Partnership Letter. 

(b) To ihe Knowledge ofthe Partnership, Uiere are no agreeincnts, conlnicis, decrees or Orders between Selleis or RCC, onthe 
one liand, and any Governnienial Endt}', on the other liand, arising oui of any curreni or previously exisdng violation of any 
Laws applicable to Sellers'or RCC's ability inany respect to"consununate die iransacdons described in iliis Agreement. 

(c) There is no aciion, suit, proceeding or Order instituted, or to the Knowledge of the Partnership Ihreiiiened, against die 
Partnership cliallenging die legaHiy or validity of, or othenvise seeking io restrain or prohibit, Uie transactions contemplated 
by this Agreemerit. 

Secdon 3.14 Taxes. 

(a) The Partnership has dmely filed (laking into account all availablecxlensions) all maierial Tax Returns requircd lo have been 
filed by it and all such Tax Returns were tme, correct and compleie in ail material respecls. All Taxes oftlie Partnersliip that 
have become due or payable have been timely paid or an adequate resene has been eslabiished on the Financial Statements 
in accordance with GAAP for Ihe paynienl ofsuch Taxes. 

(b) Tliere is no pending or, to thc Knowledge of the Partnership, direalened acdon, audit, proceeding, or investigation by any 
laxing authorit}' with respect to the assessnieni or collection of Taxes oflhe Partnersliip. 

(c) The Partnerslup hiis not waived arn' statute of limitations wilh respeci to die iissessment of any Tax (wliich currently remains 
in effecl). 
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(d) There arc no exisdng liens for Taxes due and payable upon any asseis of the Partnership, except liens for curreni Ta.xes not 
yet due or Taxes dial are being contested in good faith through appropriate proceedings. 

* (e) The Partnership is nol currentlv a pany to any tax sliaring or ia.x allocadon agreement other thiin (i) ihc Partnersliip 
Agreement and (ii) cusiomary tax indemnificadons coniained in credit or odier commercial lending agreements, stock or 
asset purchase agreemenis, agrcemenis eniered into in dicordininy courscof business of thePartnersliip wilh vendors, 
suppliers, lessors of property and the like 

(0 TIK Partnership is and since the date of its formation hjis been ircated iis a partnersliip for federal and material slale income 
ta.x purposes. 

(g) United Gaming and RCC are nol foreign persons witliin die meaning of Code secdon 1445. 

Section 3.15 Insurance. Section 3.15 ofdie Partnerslup Letter coniidns a complete and correcl list (specifying die 
policyholder, the insureds, the insurer, the amount and nature of coverage, wheiherthe coverage is on a "claims made" or 
"occurrence" basis and the deductible amount, if any) of ail insunmce policies owned or held by the Partnership or its Affiliales on 
behalf of die Pamiership as of ihe date of this Agreemeni and wliich pertain to die asseis, Reil Proijert}', Business or employees of the 
Partnership (coliecdvely, the "Parnier.ship Insurance Policies"). Each of ihe Partnerslup Insurance Pohcies is valid and binding and in 
full force ahd effect and all premiunis thereunder have been pjtid when due No notice or other communication lias been received by 
die Parmcrslup or its Affiliates duririg tlie lasr36 monllis from any insurance company canceling, threatening non-renewal or 
materially amending or increasing die annual or other premiums payable under any of the Partneisliip Insurance Policies. Except as 
set forth in Secdon 3.15 of the Partnersliip Letter, the execution and deliver}' of this Agrcenient by Sellers and die consmnniadoh of 
the transactions conicmplaied by this Agreement and each AnciMaiy Agreement will not conflict witli, require the consent or approval 
ofam" insurer under, or resuh inany breach or violation of ordefauh (with or widiout noliceorlapscof time, or both) under, or grve 
rise lo a riglu of tenuinadon, canceiladon or acceleradon ofany obligation or to lossof a benefil under, any Partnersliip Insurance 
Policy. Each of thc matters set forth on Secdon 3.13 oflhe Partnership Letter are covered by the Piutnersliip Insurarice Policies 
appropriately indicated as such on Section 3.15 ofthe Parmersliip Eclter. iind the applicable insurer lus agreed to provide a defense for 
such inaUers widiout any rcsen'aiion of rights. 

Section 3.16 Environmental Matters. 

(a) TO tlie Knowledge of llie Partnerslup (I) Ihe Partnership is in compliance with all applicable Enviroiunental Laws and has 
oblained and is in compliance with all Em'ironmental Pcnnits, (ii) Ihcre are no, nor, during die 60 mondis prior to die date 
hercof, liave there been any, wrinen claims, Oi'ders or reqiicsis for infonnadon or.rcsponse acdons pursuant to any 
Environmental Law pending against die Partnersliip, and (iii) there liavc been no Releases of Hazardous Materials on, under, 
or from die Real Propert}' thai would rcasonably be expecicd to lead to a iesponse :icdon under 
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Environmental Laws. The Partnership lias not assumed by Contract die Habiliiy of an>' odier Person under Enviromnenlai 
Laws. 

(b) Buyers iicknowledge dial (i) UK represenladons and warranties contained in lliis Secdon 3.16 are the only representadons 
and warranties being made with respeci to compliance with or liabiiily under Enviromnenlai Laws or with respect to any 
em'iroiuncnial, iiealih or safely matter, including natural resources, and (ii) no other represenlaiion contained in this 
Agrccmcnl sliall apply to any such matters and no oihcr rcprcseiitadon or warrant}', express or implied, is being made with, 
respeciihereto. 

Section 3.17 Brokerai-e Fees. No Person is entitled to any brokerage or finder's fee or other commission from Sellers, RCC 
or the Partnership in respeci of this Agreemeni or the transaciions contemplated by this Agreemeni. 

Section 3.18 Consents and Approvals. E.xcepl as othenvise set forth in Secdon 3.18 of the Partnership Letterand excepi for 
filings, pemiits, authorizations, consents and approvals iis may be rcquired under, and other applicable requirements of, the Sccurides 
and E.xchange Actof 1934, as amended (the "ExchangeAct"), other federal securities laws.slale securities or blue sky laws. Gaming 
Reguladons, and die Hart-Scott-Rodino Andtmst Improvemcnts^Aci of 1976, as amended (tlie'"llSR Act"), the execution and deliver}-
of this Agreement by Sellers do not, and die perfonnance of die transactions contemplated by this Agrcemem and ench Ancillary 
Agreeineni by Sellers or RCC, as applicable, will not, require any filing.wilh or nolifiaidon to, orany consent, approval, 
authorizjition, waiver, license or permit from any Governmental Entity or any other Person. 

Section 3.19 No Conflicts. Tlie execnlion and delivery- qf lliis Agreemeni by Sellers and thc consummation oflhe 
transactions contemplated by this Agreemem and each Ancillary Agn^eineiil will not conflict wilh, or result inany breach or violation 
of or default (with or without notice or lapse of lirne, or bolh) mider, or give rise to a righl of tennination, cancellation or acceleration 
of an}' obligadon or to loss ofa benefit urider, or result in tlie creiUipn ofany Lien (except a Pennitted Lien) upon ah\- ofthe assels of 
Sellers, RCC orthe Partnersliip under, any provision of: (a) Ihe Articles of ineorporalion or By-Liiws or other organizational or 
goveming docmiienis of Sellers, RCC or llie Partnersliip, (b) except as otherwise set forth in Section 3.19 oflhe Partnership Letter, 
any contractual obligation of Sellers, RCC or die Partneisliip under Comracts,.or (c) am' Order or Pennit, other than, in the case of 
clause (b) above, any such conflicts, violations, defaults, rights or LienSithat, individually or in the aggregate, would nol be material. 

Seciion 3.20 No Changes. Excepi as odienvise pennitted under diis Agreement and occurring after the date of diis 
Agreement, since December 31, 2009 (and in thc case of Secdon 3.2()(i) only, since June 30, 2008), ihe Partnership lias not, directly or 
indirectly: (a) incurred any inaterial liability or obligation (whedier accmed. absolute, condngent or othenvise) excepi in llieordimm' 
cpiirse of business and in a maimer consistent wilh past practices; (b) incurrcd an}''lndebtedness inan aggregale principal amouni 
exceeding $100,000 (net ofany amounls of Indebtedness discliarged during such period) or entered into any conunitment to guarantee, 
assume or endorse any such hability; (c) sold, Iransfened orothenvise disposed ofany material assets excepi as pennitted by this 
Agreemeni or in thc ordinar}' course of business; 
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(d) conducted its business or cniered into anv iransaction except in the ordinao' course of business and in a maimer consistent with 
past practices; (e) made any changes to its Partnership Agreement or odier oiganizadonal or goveming documents or aulhorized, 
offered, sold, issued or redeemed anv partnership inierest or other eqiiily or debt seciuiues or arw' riglits to acqiure die same; (0 
entered into or terminated am- maierial conuact to purchase or lease (erihe'r as a lessor or lessee) arn- personal propert}' or am- Material 
Contract or Pennit: (g) entercd into or tenninated anv contract tppurcliase or lease (eidier as a lessor or lessee) any real propert}; (h) 
beiween December 31. 2009 and die Signing Date, suffered ;my damage, destmclion or loss ofany asseis or properdes (whciher or not 
covered bv insurance) dial, individually or in the aggregate, is iiiaierial;"(i) chiingcd any accountuig pohcies or practices or made any 
material tax elections relating to gaming Taxes that could adversely affect the Buyers fora post-closing period; or (j) authorized or 
agreed to do any of die foregoing. 

Section 3.21 Abscnceof Certain Business Practices. Neilher Sellers nor RCC nor Ihe Partnersliip nor any Person acting by 
or on be^^ f̂ of Sellers, RCC or the Partnership has given or agreed to give direcily or indirecdy, any unlawftil gift or similar benefil lo 
any cuslomer, supplier, govermnental employee, or other Person who is or may be iii a poshion to help or lunder die Partnership or ihe 
Business (or assist Sellers or RCC in comieciion wilh any actmil or proposed transaction reladng to the Partnersliip br the Business), 
which would subject Sellers, RCC or the Partnerslup lo any damage or penally in any civil; criminiil; or govenunenial lidgation or 
proceeding. 

Section 3.22 Intellectual Pnipcrtv. Secdon 3.22 of die Partnership Letter sets forth a tme and complete list ofall: (i) 
patents, registered Marks, registered copyrights and pending applicalions for any of the foregoing included in the Partnership 
Intellectual Propert}-; and (ii) all license agreemenis (other dian non-disclosure, cohfideiidalit}' or similar agreements) under which tlie 
Partnership uses material Licensed Intellectual Property, other than "oiT the shelf cpmriic'reially available software programs. To thc 
Know-ledge of die Partnership,.die operation ofdie Partnership does not infringe an liitellectual Property right ofany lliird person. The 
Partiiership has not received witliin three (3) years before die Closing Diitc aiiy writien notice or cLiimaUegirig any such 
infringement. Tothe Knowledge of the Partnerslup, none of die Partnership Intellectual Pi-operty is being infringed, diluted, 
niisiippropriated orothenvise violated by any Ihird person, iuid the Partnership has not filed any proceeding or senl any writien nolice 
reganing am- such infringement, dilution, misappropriation or violation. 

Section 3.23 Condilion and Adequacy of A.ssets. The assets of thc Partnership include all asseis, rightsand properties 
• necessan- forthe Partnership to conduct its business as currently conducted.. To the Knowledge ofthe Partnership all ofthe tangible 
personal propert}-, fi.xmres, buildings and other improvements oflhe Partnershij] liave becii riiaintained in thc ordinal}' course of 
business and arc incustoman' operating eondidon and repair, ordhiar}- wear and tear excepted. 

Section 3.24 Barges. 

(a) The barges named "Creole 5" and "Creole 6" (U.S. Coast Guard official numbers 585504 and 585505, respectively) 
(colleclively. the "Barues") are located in die Vicksburg, Mississippi liailing port and hjivc most recently been inspecied by 
the American Bureau 
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of Shipping on March 10. 2010. The Partnership has good and merchantable thic lo die Barges, free and cieiir ofall Liens, 
odier than Permitted Liens. Thc Partnership does not own any barge other tlian the Barges. 

(b) Each of the Sellers. RCC and the Partnership is. and on the Closing Dale, will be, a ciuzen of the Uniled Slales, within die 
meaiung of Seciion 2 of Uie Sldpping Act of 1916, 46 U.S.C. §50501, as ainended, eligible lo own and operale the Barges in 
the coastwise trade of die United Slates. 

(c) Sel forth in Seciion 3.24i'c'l of tlie Partnership Letter is a full and complete list of all reports, studies and rclated 
documentadon produced ordeliveredat die direction of Sellers, RCC,,lhe Partnership or, to tlie Knowledge of the 
Pamiership, any other Person since January 1,2005 relating lo the physical condition of die Barges and die improvements 
ihiereio and conipliancc widi all Laws with respeci ihereto, and Uiie, coneci and complete copies of such reports, studies and 
related dixumentadon have been delivered to Buyers. 

ARI'ICLE IV. 

REPRESENTATIONS ANI) WARRANTIES OF BUVERS 

Buyers jointly and severally represenl and warrant to Sellers tliat: 

Section 4.1 Corporate Exi.stcnce. Isle is a corporation duly incorporated; validly existing and in good slanding under die 
laws of lite Stale of Delaware. UG Buyer is a corporalion duly incorporated; validly existiiig and in good slanding under the laws of 
the Suite of Delaware. RCC Buyer is a limiled liabiht}' company duly organized, validly existing and in good standing under the laws 
ofthe Stale of Delaware. 

Section 4.2 Authority of Buvcrs; No Brcach. Tlus Agreement has been duly iiuUiorized and validly executed and 
delivered by Buyers and consliiules a legal, valid and binding obligalion ofeach Buyer, enforceable againsl il in accordance wilh its 
tenns, excepi as enfon:ement may be liniited by bankmpicy and similar laws affecting ilie enforceinerit of creditors' righls gencnilly. 
Each Buyer lias all necessary corporale or limiied liabiht}' conipany, as applicable, power anH authorit}' to execute and deliver this 
Agreemeni and to perfonn eich of their respecdve obligalions .set forth iri lliis Agreement and lo consuminaic the transaciions 
conlemplaled by this Agreement to be consmnmaled by Buyers. The execution and deliver}' ofthis Agreemeni by Buyers and the 
consimimadon by Buyers ofthe minsacdoiis conlemplaled by tlus Agreemeni to be consuniniated by Buyers Iiave been duly and 
validly authorized by all_necessaiy corporate or limiied liabilit}' company, as applicable, acdon on the part of each Buyer and no other 
corporate or liinited liability company, as applicable, proceedings on ihc piirt of any Buyer iind no other slockholder or member votes, 
iis applicable, are necessaiy to aulliorize this Agreement or lo consuimuate tlic iransacdons contemplated by this Agreement. Buyeis 
havc llie absolute and unncslricted right, power, authority and capaciiy to execute and deliver this Agreement and, subjecl to obtaining 
die consenis and approvals described in Secdon 4.6, perfomi iis obligations under this Agreeinent. 
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Section 4.3 Litigation.. There is and lias been no legal, adminisU"ative, artiitradon or odier proceeding, or any investigation 
by am' Govermnental Endty pending or direalened against Buyers or any their respective assels, which could reasonably be expected 
to result in die issuance of an Order resiraming, enjoining or othenvise prohibidng or making illegal the consummation of the 
inmsaclions contemplated by Ihis Agreemeni. 

Section 4.4 No Conflicts. Thc e.xecution and deliver}' of this Agreement and the consiimmadon of the transactions 
contemplated by Ihis Agreemeni will not conflict widi, or rcsult in any violation of or defaull (widi or withoul noiice or lapse of dme, 
orboth) under, or give rise toa righl of lenuinnlion, cjuicelladon or acceleration ofany obligalion or to loss ofa benefit under, or" 
result in die Creadon of any Lien (e.xcept a Pemiiited Lien) upon an}- bf the assets of Buyers under, any provision of (a) the Ardcles of 
Incorporation or Bv-Laws or other oiganiziitioral or goveming documents of Buyers, (b) any contractual obligation of Buyers under 
ai^' conuact or (c) art}- Order, other dian, in ihe case of clauses (b) and (c) above, any sucli"conflicts, violations, defaults, riglits or 
Liens thai, indn-idualiy or in ihe aggregale, would nol materially or adversely limit ordelay Buyers'ability to perfonn their respective 
obligations sct forth in dus Agreement orcohsummale die iransaclions conlciiiplated by this Agreemeni. 

Section 4.5 Brokerage Fees. No Person is endtled lo any brokerage or finder's fee or other comniission from any Buyer in 
respect of diis Agrcenient or die uansaclions conlemplaled by tliis Agreement. 

Section 4.6 Consents and Appmvals. Except for filings, pcnnits, authorizations, consents and approvals iis nuiy be 
rcquired under, and odier iipplicable requiremenis of, ihc E.xchangc Act, odicr federal securities laws, slate securities or blue sky laws. 
Gaming Reguladons, and the HSR Act, tlie execution and dehven' ofthis Agrccment by Buyeis docs nol. and die perfonnance of.the 
transactions contemplated by this Agreement by Buyers will not, require any-filing with or notification lb, or any consenl, approval, 
authorization, waiver. license or pennit from any Governmental Entity or any otlicr Person. 

Section 4.7 SecuritiesAct Representations. Each Buyer is acqitiring die Partnership Interests for inveslmenl for its own 
account, not asa nominee pr agenl, and nol with a vicwio the resale or distribution ofany part Ihereof in violation of the Securities 
Actof 1933, as mnended (Ihe "SecuritiesAct"). No Buyer lias any present intendonofselhng, granting any participadon in, or 
Olhenvise distribuUiig am' of die Partnership Interests odienvise than pursuant to an effecdve registration siatemeni under the 
Securities Acl or in a transiidion exempt from the registration requireinents under die SecuriUes Act and applicable stiite securities 
laws. Buyers liave no contract, undertakirig, agreement or ammgement wiih any person lo sell, transfer or grant participadons to such 
person or to any third person, widi respeci to any ofdie Partnership) interests. 

Section 4.8 Financinji. Buyers have access to sulficienl funds to permii Buyers to coiisuinmatc die iransacdons 
conlemplaled by Uiis Agreeinent and die Ancillary Agreements, Buyers liiive provided Scllei^ with accurate and complete copies of 
ilie commiinieni letters (if any) oroUier materials saiisfactoi}' to Sellers evidencing each Buyer's possession of sufficient funds for the 
transactions contemplated by Ihis Agreement. Nolwithstanding anything to die contrar}' contained herein, the panics acknowledge 
iind agree 
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dial it shall not be a eondidon to die obligations of Bm'ers lo consummate die tnmsacdons contemplated hereby dial Buyers havc 
sufficient funds for paymeni ofthe Purcliase Price. 

Section 4.9 Licensahilitv. No Buyer, nor any of their respecdve ofiicers, direclors, principals or Aifiliales which may 
reasonably be considered in the process of delennihing the suitability of Buyers fora gaiuing license by a Garning Aulhorit}' (any such 
Persons, the "Licensing Affiliates"), lias ever abandoned or whhdrawn (in each case in rcsponse to a communication from a Gaming 
Audiorii}' regarding a likely or impending denial or re\'ocation) or been denied or liad revoked a gammg license, or an application for 
a gaming license, by a Governmenlal Endty or Gaming Audiority. Biiyers and eachof llieir respective Licensing Affiliales which is 
licensed (colleclively, the "Licensed Parties") is'ui good standing ih each of the jurisdictions in wluch such Licensed Party owns or 
operates gaming facilities. To Buyers' knowledge, therc are no facts, which if known to the regulators under die Gaming Reguladons, 
tliat would (a) be reisonably hkely to result in die deni;d, revocation; limiladpn or suspension ofa ganiing license ofany ofthe 
Licensed Parties or (b) rcsult in a negative ouicome lo any finding ofsuilabilily proceedings ofany ofthe Licensed Parties currendy 
pending, or under die suitability proceedings necessar}' for the consummation of tliis Agreemeni. 

Section 4.10 Compliance with Gaming Rc^ilations. 

(a) Each ofthe Licensed Pardes, and to Buyers' knowledge, each of die Licensed Panics' directors, officers, key employees and 
Persons perfonning management functions similar lo officers and piirtners, holds all pennits, rcgisiradons, findings of 
suitability, licenses, variances, excmpUons, certificates of occupancy, orders and approvals ofall Governmental Eniilies 
underthe (3aming Reguladons necessary to conduci the business and opcralionsof tlie Licensed Parties as currendy 
conducted, each of wldch is in full force and elTcct in all maieriiil rcspKts (die "BuyerPermiLs") and no evenl has occurred 
which permits, or upon llie giving of nolice or passage of time orbolh would pennit, revocadon, non-renewal,_niodificalion, 
suspension, linutalion or terminaUon of ari}' Buyer Penuii'lliat currendy is in effeci,4lie loss ofwhich either, individually or 
in die aggregate, would nol be reasonably likely lo inaterially impair or delay the Closing. Each of the Licensed Parties, and 
to the knowledge of Buyers, eachof die Licensed Parties'direclors, officers, key employees and Persons performing 
management funcdons simitar lo officers and partners, is in compliance ,\yitli the terms of the Buyer Pennits, except for such 
faihires to compK. wluch singly or in the aggregate, would not, individually or in the aggregale, be reasonably likely to 
materially impairor delay the Closing. Ncidier Buyers iioraii}' pf their respective Licensing Affiliales liave received notice 
ofam' invesdgadon or review by any Govcnuiientiil Endty undeî any Ganurig Regulauon widi respeci lo Buyers or any of 
Iheir respective Licensing Afilliales thai is pending, and, lo iheknovvledgc of Buyers, no investigation or review is 
ihrealcned, nor has any Governmental Endty indicated any intention to conduci the Siinic, other llian those Ihe outcome of 
which would nol impair or delay ihe Closing. 

(b) No Licensed Party, and no director, officer, key eniployeeor partner ofany Licensed Party, lias received any writien claim, 
demand, nolice, compiainl, court order or adnunislradve order from am- Governmental Endty iri the past Ilifec (3) years 
under, or reladng to any violation or possible violation of, any Gamiiig Rcgulations wliich did or 
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would be reasonablv likelv to rcsult in fines or penaldes of $ 100.000 or more. To thc knowledge of Buyers, there are no facts 
which if known to die regulators under the Giunmg Reguladpiis could reisonably be expected to result i n die revocation, 
limitation or suspension of a material license, finduig of suitabilit}', registradon, pcnuii or approval of ilie Licensed Parties, or 
anv of iheir officers, directors, kev employees or Persons perfonning management functions similar to an officer or.pamier, 
or'limited partner under any Gaiuing Regiiladons. No Licensed Pardes, aiid no officer, director, key employee or Person 
pcrfonning management function similar to an officer or partner of the Licensed Parties, has suffered a suspension or 
rcvocation ofan}' BuyerPcnmi held underthe Gaming Regulations. 

ARTICLE V. 

COVENANTS OF SELLERS 

Section 5.1 Regulatory and Other Approvals. Sellers sliall, and shall cause the Partnership to, as promptly as pracdcable 
afler die date of lliis Agrccment, at its own expense (i) take all rcasonable steps necessary'ordesirablelo obtain alj consents, approvals 
or actions of, niiike all filings with and give all nodces lo any Govenunenial Entity or other Person required inorderto pemui Sellers 
or the Partnership to consummate die iransacdons contemplated by lliis Agreement or any Ancillar\' Agreeriient, (ii) provide such 
other infonnadon and communications lo such Govemmenlal Entil}- or oiher Persons as such Govenunental Endt}' or other Persons 
may reasonably requesi in connecdon ilierewiih, and (id) provide reasonable cooperadon to Buyers in conneciion with tlie 
perifomiance of Buyers'obligalions underlhis Agreement orany Ancillary Agreement, including, al Buyeis' requesi, promptly and 
fully cooperating with Buyers in obtaining any consenis, approvals or acdons of, making any filings witli and giving any nodces to 
any Gaming Authority in comieciion with the iransacdons conlerriplaled by this'Agreement, including filing all gariung applications. 
Seders vvill, and sliall cause the Partnership to, (1) provide prompt notification to Buyers when an}' such consent, approval action, 
filing or nolice referrcd lo in clause (i) above is obtiuncd, lakcn, luiide or given, as applicable, (2) advise Buyers of any material 
"communications (and, miless precluded by Law, provide copies of any such coinmunicadons thiit are in wridng) wilh any 
Govenunental Emit}-or other Person regarding aî - of die transaciions conlemplaled by diis Agreeinent or any Ancillary Agreement 
and (3) provide Buyers with the opportunity lo participate in all meetings and proceedings related to such regulator}' approvals. 

Section 5.2 HSR Filings. In addiiion to and without limiting Sellers' covenants contained in Section 5..1, Sellers will (a) as 
prompiiy as practicable after the dale hereof (bul in any event within ten (10) business days) take all actions necessan- to make the 
filings required of Selleis or its Affiliates underthe HSR Acl, (b) comply at die earliesl pracdciible,dale widi any request for addilional 
infonnadon recci\'ed by Sellers or its respective Affiliates from tlx; Federal Trade Coinmission or die Andtmsl Division of die 
Department of Jusdce pursuanl to die IISR Ad and (c) cooperate widi Buyers in coimecdon with Buyers'filing under Uie HSR Act 
and in comiection with resolving any investigadon orother inquiry concerning the transactions contemplated hereby commenced by 
eidier the Federal Trade Coimmssion or die Antitnisi Division of the Department of Jusdce Tor slate atiomeys general. 

33 - ' . 



Section 5.3 Conduct of Business. Sellers will cause the Paruiership to conduci die Business only in the ordinary course of 
business. Without limidiig the generality ofthe foregoing. Sellers wil! cause die Partnership to use reasonable efforts to; 

(a) presene intact the present business organizadon and repulation of the Partnership and ihe relationslups of the Partnersliip 
with its customers, suppliers, lessees and disU"ibutors in all material respecis; 

(b) keep available (subjecl to dismissals, resignations and redremcnts in thc ordinary course of business) the sen'ices of its 
einployecs; 

(c) proceed with or seide any pending or future lawsuits or regulatory actions, provided, however{\\^\. to the extent, and solely to 
the extent, lliat Buyers, any Affiliate of Buyers, the Partnerslup or die Business would be, or would reasonably be expecied lo 
be, affected by such proceeding or selUemenl posi-Closing, such proceedings or.setUenienis sliall be subject to consent of 
Buyers which consent sliall not be unrcasonably withheld; 

(d) diligenily pursue and niiiinlain all Pennils; and 

(c) perfonn, in all material respecls, all of its obligalions under any Real Propert}' Leases of the Pannersliip or Contracts. 

Section 5.4 Cooperation. Sellers will generaliy cooperate wilh Buyers and iheirofficers, directors, employees, attorneys, 
accountants arid other agents and, generally, do sucholher acts and Ihings in good failh as may be reasonable lo timely effecUiate die 
purpose ofihis Agreement and the consuimnalioh of Ihc iransacdons conlenipiated by this Agreemeni inaccordance widi the 
provisions ofihis Agreement, including, upon reasonable nodce from Buyers, giving Buyers and dieir represenladves reasonable 
access lo all of Ihc facilides, properties, books, records, Contracls, Pennils, officers and employees of the Partnership prior lo Glosing. 

Section 5.5 Cash on Hand. 

(a) The assets ofthe Partnerslup on thc Closing Date sliall include all Ciish and cash equivalents used in the daily operadons of 
tlie Business, including ali cash on liand for table games and in game loads (net of lokens), coin and currenc}- inventor}', 
markers (at 11:59 P.M. CST on the Glosing Date), imprest b;mk balances, cash in llie register and cash in ihe cliange banks 
(collectively, "Gash on Hand"), iuananiouilt equal lo $3,300,tH)O (the "Minimum Cash on Hand"). 

(b) Sellers, with represenladves of Buyers present, will count down the Cash on Hand in the cage and count room(s) beginning 
at 9:00 P.M. CST on the Closing Date (the "Final Cash Count"). Sellers sliall assisi Bu}'crs in obtaining the necessary work 
pennils and the approval of die Mississippi Ganiing Conunission to allow Btiyers' represenladves to be present dunng die 
Final Cash Count. Buyers will be endded to all Partnersliip collections received ori aiid after 11:59 P.M. CST on die Closing 
Date and any such ainounts sliall not be included in the calculalion of die Cash on Hand. 
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(c) Not later Uuin tiiree (3) business days after the Closing Dale, United Gaming and a representative of Buyers shall 
joinUy prepare a inuhially agreed upon schedule (llie "Unal Cash Schedule") based on the Final Cash Count dial sets forth 
(i) Uie Cash on Hand imd'(ii) any postk;!osing paymenis requircd to be made (A) by Sellers to Buyers if the Cash on Hand is 
less tlian the sum of(l) Mirumum Cashon Hand plus (2) the amount ofcash rcquired to coverall Oulsianduig Items in 
excessof thc amounl of cash left in the bank accoimts pursuiml to Sectibh 5.7, or (B) by Buyers to United Gaiuing if ihe 
Cash on Hand is more diiin die suinof(l) Minimum Cash on Hand plus (2) die aniount ofcash required to cover all 
Outsiariding Ilems in excess of thc amount of cash left in thc bank accounts pursuanl to Secdon 5.7. in cither ciise pursuant 
to Ihe allociidon scl forth on Schedule 2.8tcL Sellers shall pay Buyers any amounls less than Ihe sum of (1) Minimum Cash 
on Hand plus (2) the amount ofcash required lo coverall Outstaniiing Items in e.xcess of U»e amounl ofcash left in the bank 
accounls pursuant to Seciion 5.7, and Buvers sliall pav United Gaming any ainounts ui excess of Uie sum of (I) Minimum 
Cash on Hand plus (2) the aniounf of cash rcquired to cover all Outstanding Items in excess ofthe amount ofcash left in the 
biuik accounls pursuant to Secdon 5.7, as provided in this Section 5:5. widiin ilu-ee.(3) business diiys after (.x) the pardes 
agree on the FinjU Cash Scliedule or (y) any disagreement over die Final Cash Scliedule is finally deteniuned in accordance 
wiihdie termsof this Agreement. Any disagreement over the'Filial Cash Schedule may be submitted to and finally resolved 
by tlie Independenl Accountant mutads mutandis hi accordance with Seciion 2•8(b). 

Section 5.6 Control of Ihc Partnership's Operalions. Nothing contained in diis Agreemeni shall give to Buyers, 
directly or indirecdy, any right lo control or direct die Partnership's operations prior lo the Closing Dale. Prior tb thc Closing Dale, 
Uiuted Gaming sliall exercise complete control and supen'ision of die Business consistent whh the terms and condidons ofthis 
Agreeriient. 

Section 5.7 Bank Accounls. Pursuant to Section 2.7..lhe exisdng bank accounts of die Partnership sliall be designaied as 
United Gaming's bank accounls. Sellers will be liable for luiy ovcrdrafis in such bank accounls on the Closing Dale, and shall be 
entided on the Closing Dale to all aish in such bank accounls in excess of: (a) cash required to cover all mipaid and outstanding' 
cliecks and wires of the Partnersliip outstanding as of die Closing Date othertlian obligadons covered by thc Post-Closing Adjustment 
(die "Outsianding Items") and (b) Minimum Cash on Hand as required by Secdon 5.5. Outstanding Items sliall be determined as of 
11:59 P.M. CST (or CDT, as applicable) on die Closing Date. From and after the Closing Date, Sellersshallprompdy cause the 
Outstanding hems to be paid out of the cash left in such bank iiccounls. Seders shad promptly remit to Buyers from time to time (but 
ai least once per week) any odier cash amounls deposited into such accounts reiadiig to the Business, including ai^- cash amounls 
deposited on orafter 11:59 P.M. CST (or CDT. as applicable) on thc Closing Date. 

Section 5.8 Insurance and In.surance Benefits. 

(a) If, prior to thc Closing Dale, the Real Property, Barges and impiTivemenis thereon sustain damage ("Damage") by fire, 
flood, hurricane, lonwdo, natural disaster, inclemenl weather, stmclural failure, liitent defects, accidents or other similar 
casualty (a 
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"Casually"), or are subjected to an actual, pending, or Uireaiened condcmnadon or laking (a "Condemnation"), dien United 
Gaming sliall promptly deliver written nolice ofsuch to Buyers. Such nolice shall include a general description ofdie 
Daruiigc or Condcmnaiion and wheiher the Piutnership believes such Damage could be a Casually Tenninalion Event or such 
Condemnation could be a Coniiemnadon Tenninalion Evenl (a "Casualty Notice"). If Buyers believe any Damage lo be, or 
reasonably likely to be, a Casual!}- Tennination Event or any Condeiimadon lo be. or reasonably likely to be, a 
Condemnation Tenniraiion Evenl, whedier or not the subjeci of a Casualt}- Nodce, and Buyers desire to lerminate this 
Agrccment as a rcsult of such Casualty Tenuinadon Event or Condemnation Tenniriiition Event, then Buyers shall give 
wrilien nolice of leniunadon lo United Gaming, including a reisonable descriplion of the facts consdiudng or rcasonably 
likely to consiiUite a Casualt}' Temiiniition Event or a Cbndcimialion Tennination Event (a "Termination Election"). In the 
event dial United Gaining gives Buyers a Casualt}'Nolice, then Buyers' failiire,lo deliver a Tennination ElecUon widiin thirty 
(30) days after recei\'ing die Casualty Notice (die "Termination Election Period") sliall be deemed Buyers' waiver ofan}' right 
to tenninate diis Agreemeni as a result of the Damage or Condemnation identified in such Casualt}- Notice 

(b) In response to a Tenuinadon Election based on a Casually Tennination Event, United Gaming may nodfy Bu}'crs in 
wridng (a"Dispute.\oiiee") widiin ihe laterof (i) 30 days after such Casualty or (ii)'ten (10) diiys afler receiving a 
Temiiniition Election dial Sellers dispute ihjii the Damage cohstiiutcs a Casualty Temiinadon Event and the basis for such 
belief If United Gaming fails to deliver a Dispute Nodce widiin such lime period for giving a Dispute Nodce, then Sellers 
shall be deemed lo have waived any rights to dispute the Terminadon ElecUon and tliis Agreement shall be deemed 
"terminated effective upon the deliver}' of such Terminadori Elecdon. If United Gaming gives a timely Dispute Nodce 
dispudng dial such Damage consdtuies a Ciisualt}' Terininadon Event, dien iipon receipt of such Dispute Nouce by Buyers, 

• United Gaming and Buyers sliall cooperaie ingoodfaitli for a period of five diiys to detennine wheiher a Casualt}' 
Tennination Event has actually occurred. If thc dispute concents the amount of Damage for purposes of clause (a)(ii)(A)of 
thc definidon of Casualty Tenninalion Event' (the "Reijuisiic Damage Amount"), United Gaming and Buyers shall cooperate in 
good faith to engage three muhially acceptable licciKcd coniractors lo eiich provide a written quote for such work as is 
necessai>' lo restore tlie affecled areas of die Real Property, Barges and improvemeiitstherebn to substandaily the same 
eondidon as existed prior to the Casualty, wliich quotes shall state tlic estimated cost ofsuch worit and the esUiiiated dme 
necessary to restore public access to the Business. Sellers and Buyers iigree tlial Ihedollaramouni and time estimation slated 
in die quote dial coniains the inediandollaramoUnl sliall be conclusive evidence of whether the Damage idenlified in the 
Tennination Election does in fact consdiute die Rcquisite Dainiigc_ Amount for purposes of a Casualty Terininadon Event; 
provided, however that if United Gaming and Buyers are unable to agree.upon licensed contractors within five business days 
after Bmers' receipt of such Dispute Notice, United Gaming and Buyers shal Iproiiipdy requcsl thai tlie American Arijiiradon 
Associaiion appoint an arbitrator to select tlu"ce licensed contractors to provide such written quotes within 30 days after 
acceptance of such engagement. If die median quote does nofdemoristratc dial the Damage consdtuies the Requisile Damiige 
Amounl for purposes ofa Casualty Temiination Event, then ihis 
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Agreement shall nol be tenninated as a result ofsuch Damage idendfied in such Tenuinadon Elecdon pursuant to clause (a) 
(ii)(A) of the defiiudon of CiisualW Temiinadon Event.' If thc median quote does demonsmitc that the Damage consdtuies 
tlie Requisite Damage Amount for puiposes of a Casualty Temiination Event, dien diis Agneemcnt shall be deemed to have 
tenninated effecdve upon die delivery of such Tenninadon Election by Buyers. 

(c) In response to a Temdnadon Election based on a Condemnation Tenninadon Evenl, United Gaiuing may notify' 
Buyers that il disputes tliat the Condemnation consdtnics a Condemnation Tennination Evenl and, in tluit event. Buyers and 
United Gaming sliall cooperaie in good failh to detennine wheiher a Condemiiiidon Tenninalion Evenl has actually occuned. 

(d) /Vfter any Casualt}' or Condeiimadon, Sellers shidl, to thc exlent possible, prompih- commence resioradon oflhe 
affecled areas of the Real Propert}', Barges and improvenients thereon or, allematively, safeguard die portion of ihe Real 
Property, Barges and improvemenls diereon tliat have beeu affecled by such Casualty or Condemnadon, so dial diey are in a 
safe condition. On and after ihe Closing Date, (i) Sellers sliall, and shall cause dieir respecdve Affiliates to, (A) assign to 
Buyers any riglu to receive uisurance (including casually and. lo the extent auribulableto the period after Closing, business 
intemiiiuon insurance), condemnadon or laking proceeds (the "Proceeds") in respeci of any Darnage arising froni a Casualt}' 
or Condemnation affecdng the Real Property, Barges or improvemenis.iliereon that as of Closirig has riol been restored to 
substantiaUy the same condilion as existed prior to such Damage arising from a Casually or Condemnation and prompdy (bul 
in any event widiin three (3) business days after receipt diercol) remit any Proceeds paid to Sellers or dieir respecdve 
Affiliates lo Buyers (irrespecdve of wheiher die assigmnent of such Proceeds to Buyers is penniited under applicable law) (it 
being understood, however, dial Sellers may offsel such reiuiitancc by the amount ofany sums that would be reinitied to 
Sellers under clause (ii) below), (B)pay (or crcdit at die Closing against paynient of the Purehase Price) loBm'Cis the 
amounl of an}' deducdble under the insurance policies (inchiding casualty and business inteirupdon insurance) puisuant to 
which insurance proceeds are assigned to Buyers in accordance wiUi chiuse (i) above and (C) pay (or credit at Uie Glosing 
against payment of the Purchase Price) to Buyers Uie amount of any uninsured Daniage arising from a Casually or 
Condemnation affecting the Real Propert}'; Barges or improvements diereon that as of Closing lias not been restored to 
substantially the same condilion as existed prior to such Dainage or Condemnadon, and (ii) Buyeis shiill, or shall cause the 
Partnership lo, assign to Sellers any righl lo recei\c Proceeds lo the exlenl dial am- Daniage arising from a Casualty pr 
Condemnadon affecting the Real Property that as of Closing lias been restored by Sellers, and remit any such Proceeds paid 
toBm'ersorthe Partnerslup to Sellers (irrespective of whether tlte assigmnent of such Proceeds to Sellers is pemutied urider 
applicable law). 

Section 5.9 Restriction.s. Excepi as set forth on Schedule 5,9, from the date of tlus Agreement to the Closing Date, 
Sellers will cause the Partnership to refrain from laking any action outside thc ordinary- course of its business. Without limiling the 
generality oflhe immediately preceding sentence. Sellers shall cause thc Partnerslup to refrain from: 
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(a) amending the Partnership Agreement or olher applicable governing documents or laking any action wilh respect to any 
such amendmeni or any recapitalization, rcorganizadon, liquidation or dissolution of arn' such Person; 

(b) Olher tlian inlheordinan' course of business, acquiring or disposing of, or incurring any Lien (other dian a Pemiitted 
Lien) on, any material assets of the Piirthership; 

(c) other thiui in die onhnary course of business or as rcquircd by Law, entering into, amending, modifying, tenninating 
(partially or complelely). gnmling any waiver under or giving any consenl wilh respeci lo any iMalcrial Conlracl or 
wnvpnimpnial or rpwulalon' lirense maierial to llie Rii.siness' governmental or regulator}' license maierial lo the Business; 

(d) other thiin in the ordinary course of business (i) voluntarily incurring Indebtedness in an aggregale principal amounl 
exceeding $ 100,000 (net of any amounls of indebtedness discliarged during such period) or (ii) canceling, dischiirging (in 
whole or in part) or waiving am- righl under am' Indebtedness owed the Partnershipjn an aggregale princip;'d amounl 
exceeding $100,000; 

(e) olhertlianui thc ordinar}'course of business or lothe exteni requiredby applicable Law, adopting, entering into or 
becoming bound by any Employee Benefit Plan, employment-related conlract or codecdve bargaining agreemeni, or 
amending, modifying orterminadng (partially or completely) any such Employee Benefil PlaiL eniploymenl-rclaled conlracl 
or collective bargaining agreement; 

(f) making am- change in its fiscal }-ear; 

(g) failing to keep die assets of die Partnersliip insured inaccordance with the past practices ofdie Partnersliip; 

(h) failing to maintain the books and records of die Partnersliip in all material respecls in die usual, regular and ordinar}' 
manner on a basis consistent w-ith die Partnersliip's hisiorical praclices; 

(i) granting, conferring or awarding am- opiion, warrant, conversion righl or other right not exisdng on the date ofihis 
Agreemeni to acquire any interest in die Paiincrsliip or offering, issuing,,delivering or selling any interest in tlie Partnerslup 
or adniit any parmer 

(j) nuiking any cliange lo die Partnersliip's accounting s}'Sienis, policies, principles, practices or methods; 

(k) enier into am- transaction with Sellers, RCC, orany of their respective Affiliates; 

(I) failing lo timely file idl Tax Returns and promptly pay ;ill Ta.xes refiecled on such Titx Rctums or making any 
election or giving any consent under die Code or die Taxistatuies of any stateor other jurisdicdon or make an}- teniunation, 
revocation or cancellation of any such elecdon or any consent or compromise orseitle any claim for Taxes due, excepi, in 
each case, to the extent thiii (a) such action is liiken iri the ordinar}- course of 
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business (b) such action does not iiavc an adverse affecl on die liability of die Partnersliip or Buyers for Ta.xes for any period 
after die Closing Date; and 

(m) agreeing or commiuing lo do anylhing which if done on the dale hereof would require disclosure under Secdon 3.20 or 
agreeing or comiuihing lo do any ofthe items described in tliis Section 5.9. 

Section 5.10 Notification. From die date of lliis Agreement to the Closing Date, Sellers will promptly notify Buyers if: 
(a) Sellers or Ihe Partnership receives nodce from any Govemmenlal Endty in connection wilh the transiiclions contemplated by Uiis 
Agreement (e.xcepl for Tax noiices of wliich Sellers must only advise Buyers if such noiices would result in a Lien other than a 
Pennitted Lien on the Partnership's assets): (b) any material Lien arises iifter die date of issuance of the Preliminaiy Tide Report, nol 
created by Sellers, RCC, the Partnership or Affiliates of Sellers, or R(:C, or othenvise; (c) to the Knowledge of the Partnership any-
fact or circumstance makes am' representation or warranly of Sellers or RCC set forth in diis Agreement unlme or inaccurate in any 
riialerial respect as of die Closing Date or as of die date of diis Agreement; br (d) diere is any material breich of any coveriant of 
Sellers in Uiis Article V or the occurrcnce of any e\eni that may make die satisfaction ofthe conditions in Section 7.1 impossible or 
unlikely; or (e) the Partnership gives any nodce lo any tenant, or receives any nolice from any tenant, lenniiiadng or purporting to 
lenninale any Real Property Lease or alleging any breach or default under aw Reiil Propert}' Lease. 

Section 5̂ 11 Suneys; Acces.s to Property. Sellers will deliver to Buyers copies of die Suneys and any suneys of Ihe 
Leased Propeny and flood ele\'alion cenificaies in its possession, and will provide access to die Owned Property and, subject to the 
rights of parties in possession, the Leased Property to Buyers orits agents or consultants at reasonable times and on reasonable notice 
for the purpose of updating existing suneys, including the Suneys, br preparing new suneys, or inspecting the legal, economic, 
physical, and environmental condition of the Real Properly, including for the purpose of obtaining a Phase 1 em'ironmental 
assessment, propert}' condition report, zoiung report, or other non-invasive durd part}' inspection of the Owned Property- and the 
Leased Proper!}'. Thecost oftlie Suney, updating of existing surveys, prcparationof new suneys, and Phase I environmental 
inspections and reports shall be paid by Buyers. Buyers shall defend. Indemnify' and hold hiinuless Sellers, its officers, directors, 
agents and employees for, from and against imy loss, cosi, expense, damage of liabilit}- arising from Buyers' activilies on the Real 
Properri,' (including as a result of any inspection or sun'ey) prior to Closing; Buyers, however, shall have no obligation to defend, 
indemnify or hold hannless Sellers for, from or againsl an}- loss, cost, expcrise or liability lo the exteni arising from the mere 
discoven- ofa pre-exisdng condilion. As a condition to Buyers' righi Co access the Real Property, Sellers may require Buyers to 
deliver evidence of rensoniible liabiiily insurance niimingtlie Sellers as additional insured. 

Section 5.12 Non-stdicitation. For Iwo (2) years after thc Closing Date, Sellers will not, and will nol pennii any of their 
Affiliates to employ or solicit the employmenl, inany capaciiy (wheiheras an employee, consultant, indepcndenl contractor or 
othenvise), any employee of Biners or their Affiliates (including thc Partnership) unless (a) such employee resigns voluntaril}' 
(widiout any solicitation from Sellers or Partnerslup or their Affiliates) or (b) Buyers or dieir Affiliales, as die case may be, consent in 
wridng to such employment or 

39 



solicitation; provided, however, that Sellers may engage in general employment advertising or solicitation not specifically targeting 
an}- employee of Bmers or their respective Affiliates and may criiploy Persons responding to such general employmenl advcrtismg or 
soliciiatiori and Persons who seek employment with Sellers or am,' of dieir rcspeciive. Affiliates without solicitation. 

Section 5.13 E.vclusivitv. Priorto die Closing, none of Selleis, die Partnersliip nor am' of dieir Affiliales, norany of dieir 
respective direclors, managers, officeis. employees, agenis or representatives shiill, directly or indirecdy, solich, initiate, encourage, 
respond favorably to, condone inquiries or proposals from, or.providc any non-public confidential information to, or pariicipjile in am' 
discussions or negotiations wilh, any Person (other dian Buyers) conceming (i) any merger, side ofassels not in the ordinary- couise of 
business, acquisition, business combination, cliange ofcontrol or odier sinular transaction j nvo Iving thc Partnerslup orany portion of 
the Business, (ii) any purchase or other acquisilion by any Persohbf Partnersliip Inleresls or (iii) any sale or issuance by the 
Partnersliip ofan}' «iuity or debt sccurides. Sellers shall prompily'(biii in any event widun three (3) busmess days) advise Buyers of, 
and coimimnicale lo Buyers die teniis and condiiions of (andthe identity of the Person making), any such inquiry or proposal 
received. For the purposes of clarin, notlung in this Agreement sliiill prohibit or lintit Bally frcim providing an}'non-public 
confidential infomiation to, or participating in;my discussions or negotiations with, any Person conceniing (a) any'merger, saleof 
assels notin the ordinary course of business, acquisition, business combinaiiori, change ofcoriuol or other sinular transaction 
imolving Bally (other dian a direct transaction wilh the Parmership or ihc Sellers oflhe lype described in clauses (i), (ii) and (id) of 
tliis Sccdori5.13). (b) any purcliase or other acquisition by any Person of the cqiiil}" or debt of Bally orits AJTiliaics (oiherthan tlie 
Partnerslup) or (c) any sale or issuance by Bally or its Affiliiites (other diari die Partnership) of am' equit}' or debl securides of Bally or 
iis Affiliates (other ilian the Partnersliip); provided, however] tliat no transaciions of the type described in clauses (a), (b) or (c) ofthis 
Seciion 5.13 sliall relieve Seller or iis Affiliales (including Bally iind its succcssois arid assigns) of their obligations under this 
Agreement. 

Section 5.14 Destmction of Chips. Pursuant to the Garning Regulations, Sellers sliall, at least thirty (30) days prior lo the 
Closing, or such other period as specifically authorized by Ihe applicable Ganiing Authorities, submil for approval lo all appliciible 
Ganiing Aulhorilies a plan forthe redemption and deslriiction ofall chips, tokens ;md plaqueinines at the Casino (bodi asof die 
Closing Date and al the conclusion of die redemption period provided in Seciion 6.8). Buyers agree to cooperaie with Seders in 
efiectuadug the plan thai is approved by die Ganiing AuUioriiies. 

Seciion 5.15 Interim Financial StalemenLs. Prior lo the Closing Date, Uiuted Gaining sliall provide to Buyers, as soon as 
pracdcable after die end ofeach calendar month, unaudited financiid stalenients ofthe Partnership, consisting of a balance sheet asof 
the end ofsuch month iind an income statemenl for tluit inonlh and for die portion of tlie calendar year llien ended, and, as soon as 
practicable after preparation, all other fiiiiuicial reports, rcgulariy prcpared by the niiuiagemerit df die Partnerslup. 

Section 5.16 RCC Rcle;isex. Prior to the Closing Date, Sellers will use commercially reisonable efforts lo obiain and 
deliver to Buyers al Closing (a) a tennination and 
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relKisc of claiins against die Partnership, in die fonu attached as Exlubii H and (b) an assigmnenl of RCC's Partnersliip Interests, in 
substantiallv the fonn attaciied as Exhibit G. and (c) copies of all agreements, insuiimcnts, certificates and other documents, m the 
fonn and substance reasoniibly saiisfacloi>' to Buyers; dial arc necessiiryio. evidence the full and complete terminalion of die Casino 
Man;igement Agreement, dated October 28, 1993, by and between Mississippi Ventures, Inc. arid the Partnersliip and all other 
agreements and transactions beriveen the Partnership, on the one hand, and United Garning, RGC or any of iheir respecdve Affiliales, 
on die olher hand, (other tlian the WAP Agreement and G<iming Agrcemenl), duly and vatidly executed by RCC. 

Section 5.17 Estoppel Certificate. Prior to the Closing Dale, Selleis williisc commercially reasonable efforts to obtain and 
deliver lo Buyers iui updaied estoppel certificate with respeci to die Hotel Lease, in form and substance reasonably salisfactory lo 
Buyers, and daled widun 15 days prior to the Closing Dale and duly and validly executed by the tenant dial is a party to the Hotel 
Lease 

Section 5.18 Pa^Tncnl of Management Fees and Royalties. Sellers sliall cause all liabilides oflhe Partnership for accmed 
management fees (including die AGC nianagement fee) and accmed royalties (incliiding Ihe HFS/AGC royalt}' payable) to be paid in 
full or discliarged prior to die Closing. 

Section 5.19 Insurance. Buyeis acknowledge lliat, excepi as provided herein, the coverage provided under the Partnership 
Insurance Policies for the Partnership and its Business, assels, employees,.officers, directorsand,agenis (collectively^ the "Parmership 
Insureds") will be lenninaied effective as oflhe Closing for occurrences after the (jlosing, and upon such lemiinatioh, ihe Partnersliip 
Insureds will cease tb be covered under such policies wilh respect to occurrences iifterlhe Closing and will liave to obiain replacemenl 
coverage for such occurrences. No twi dis landing Ihe foregoing: 

(a) Bally shall cooperaie wilh and use commercially.rc;i.sonable efforts lo obiain such consents as ofthe Closing Date 
from the relevant insurers as may be neccssar}' for the continuation after the Closing in accordance with their respective 
tennsof those InsuraiKe Policies sel fortli on Schedule 5. r9(a) (such policies, includingany renewals thereof, the "Acquired 
Partnership Insurance Policies"), 

(b) Bally, upon the request of Buyers, shiill cooperate wilh and use coinmercially reasonable efforts to assist Buyers and 
llie Piirtnership in transitioning to their own separate insurance programs asofthe Closirig Date lo provide coverages for 
occurrences after Ihc Closing in replacemeiu for the coverages current!}' provided to tlie Partnersliip Insureds under those 
insumnce pohcies sel forth on Schedule 5.19(b) (such policies, including any renewals ihereof, die "Non-Acquired Insurance 
Pdicics"), and sliali provide Buyers witlVinfonnadonlhat is in die possessionof Seller orany of their Affiliates dial is 
necessan- aud, Io die exlent reasonably available, useful to oblJiihsuch rephiccmenl coverage; provided, however dial 
nothing herein sliall requirc Sellers to disclose ai^' such infonnaiion lo Buyers ifsuch disclosure would jeopardize any 
attomey-client or olher legal privilege or contravene any applicable Law. 
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(c) From and after die Closing, Bally and its Affiliales (olher tliiin the Partnersliip) sliall relain and have die sole 
responsibililv for making any prcmimn or odier payments due under the Non-Acquired Insurance Policies, and Buyers imd 
iheir Affiliates (including the Partnerehip) sliall havc no responsibility therefor. 

(d) From and after the Closing, Buvers and the Partnerslup shall have the sole responsibdity for rnaking any preniiuni or 
odier payments due uncler die Acquired Partnership Insurance Policies, and Bally iiiid its Affiliates (other duin die 
Parmership) sliall havc no responsibility iherefor. 

(e) Bally and Bm'ers shall, and shall cause each of their rcspeciive Affiliates lo, cooperate with and use commercially 
.reasonable efforts lo, upon request, assist in the collection of proceeds from Jnsurance claims rclaled to die Partnerslup or the 
Business miide undcrany Non-Acquired Insurance Policy. Withoul limiting die generality oflhe foregoing: 

(i) Bally sliall, and shall cause its Affiliales to, upon requesi, assert, or assist die Parmership Insureds in asserting, 
claims relating to die period prior to the Closinginaccordance with die termsof die Non-Acquired Insurance Policies to 
Ihc e.xient of die insurance coverage available lo diem thercunder for periods'prior to the Closing ("Pre-Closinc Occurrence 
Claims"). 

(ii) Bally shall, and shall cause its Affiliates to assign, on or before IheCfosing Date, to die Partnersliip Insureds any 
right to receive insurance proceeds in respect ofany Pre-Closing Occurrence Claims and prompdy (bul in any event widun 
three (3) business days after receipt diereof) remit any such proceeds paid to Sellers or their respective Affiliates to die 
Partnersliip Insureds (irrespecdve of wlieilier thc assigmneiit of such proceeds to die Partnersliip Insureds is pemutted 
under applicable Law). 

(iii) Buyers shall promptly report lo Bally any diird-piirt}- claims of witich it has knowledge tlial are or ma}- be covered by 
any Non-Acquired Insurance Policies and shall keep Bally reisonably infonned wilh regard to die status thereof 

(iv) Buyers iiave die right, subject to the lenns of the,Non-Acquired Insurance Policies, to conlrol the investigation, 
defense and seulemcnl ofthe Pre-Closing Occurrence Claims. 

(0 Sellers sliall, and sliall cause die Paruiership to, iuaintidn die Partnersliip Insurance Pohcies and die Non-Acquired 
Insurance Policies in force dirougli thc Glosing Date, including by renewing such policies on subslantiidly the same tenns as 
those currently in effect, and neilherBally nor die Piirtnerslup or their respecdve Affiliates shall breach, cause a default, 
leniiinate, allow to expire or cancel any ofthe Partnersliip Insurance Policies or Non-Acquircd Insurance Policies. 

ARTICLE VL 

COVENANTS OF BUVERS 

Section 6.1 Regulator>- and Other Approvals. Buyers shall as prompdy as practicable after tlie date of this Agreement, 
at its expense (but subject to Sections 6.7 and 13.1 
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rcgarding expenses (a) take all reasonable steps necessar}' or desirable to obtain all consenis, approvals or acdons of, make all filings 
with and give all notices to any Governmental Entity or any other Person rcquired in order to pemiit Buyers to consummate the 
tnmsacdons coniempliited by this Agreement, (b) provide such other infonnadon arid conmiunicadons to such Governmental Enlily or 
olher Persons as such Govemmenlal Entity or other Persons may reiisonably rcquesl ih comieciion iherewiih and (c) provide 
reasonable cooperation to Sellers in coimection wilh the perforinance of their obligations under this Agreement. Buyers will 
(i) provide prompt nodficiidon to Sellers when am' such consent, approval, action, filing or notice referred to in clause (a) above is 
oblained, li5;en, made or given, as applicable, (ii) advise Sellers of any material communications (and, unless precluded by Law, 
provide copies of any such communications lliat are in writing) wilh any Govenimeiital Entity or other Person regarding any of die 
iransacdons coniempliited by this Agreement and (id) provide Sellers with the opportunii}' lo participate in all meetings and 
procecdirigs related to such regulator}' approvals. 

Section 6.2 HSR Filings. In addidon to and widioul limiting Buyers' covenants contained in Section 6.1. Bii}'ers will 
(ii) as prompdy as practicable after the date hereof (bul inan}' event witliin len (10) business days) tiikeall actions necessan lo niiike 
tlic fihngs required of Buyers or dieir respective Affihales under die HSRAci, (b) comply ai the earliesl practicable date with any 
requcsl for additional infonnadon received by Buyers or dieir respective'Affiliates from tlie Fedcrtil Trade Commission or the 
Antitnisi Division of the Departmeni of Jusdce pursuanl to die HSR Ad and (c) reasonably cooperate with Sellers in connection widi 
Sellers' filing under the HSR Act and in connection with resolving any invesligaiion pr odicr uiquii}- conceming the transactions 
conlemplaled hereby conunenced by either die Federal Trade Coimnission or thc AndUust Division oflhe Department of Justice or 
state attorneys general; provided, however, dial Buyers and dieir respecdvcAffiliates sliall ixit be rcquired to (i) agree to dispose of 
any material business or ;issets or hold separale any of its businesses or assets or (ii) agree to accept imy liinitation or restriction on its 
abihty to conduct or control the operations ofthe Business, the Partnersliip or Buyers to iheextent dial any such limitation or 
reslriction would reasonably be expecied, individually or in ihe aggregate, to liavc a inaterial iidverse effecl on thc revenues or 
operations of (A) ihe Business or the Partnersliip or (B) llie Buyers or any of die properties or faciUties of Buyers or their respective 
Affiliates. ' ' ' 

Section 6.3 Cooperation. Buyers will generally cooperate with Sellers and their respective officers, directors, employees, 
attorneys, accountants and other agenis and, generally, do such oilier acis and diings in good faiUi as may'be reasonably necessar}' to 
liinely effectuate the purposes of Uiis Agreement and Ihe consummalibn of thc transactions contemplated by this Agreemeni in 
accordimce with thc provisions of Uus Agreement, 

Section 6.4 Nbn-solicitatJon, For two years ;ifter Uie Clpsing Dale. Buyers will nol. and wili nol pennii am' of Uieir 
Affiliales to employ or solicit llie employment, in any capiicily (wheiher as an employee, consultant, indepcndenl contractor or 
olhenvise), ;my managemeni level employeeof Sellers or Uicir Affiliates (oUierlliaii'thcPannerslup) firsl introduced to Buyer in 
corriiecdoh w-iih die consummation of the iransactions conlemplaled by this Agreeineni uidess (a) such employee resigns volunlarilv 
(widiout any solicitation from Buyer or dieir Affiliates), or (b) such Si^llerbr its Affiliate, as llie Ciise may be, consents in writing to 
such employmenl or solicitation; provided, however, dial Biners may engage iri general employment advertising or solicitation nol 
specifically laigeting any employee of Sellers 
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or Iheir respective Affihales and may employ Persons responding to such general employment advertising or solicitation and Persons 
who seek empioymenl with Buyers or any of iheir Affiliiites without solicitation. 

Section 6.5 Notification. From the dale of lliis Agreement to Ihe Closing Date, Buyers will promptly notify- Sellers if: 
(a) Buyers receive notice from any Governmental Entit}' in connection with die transactions cbnteinplaled by dus Agreement; (b) lo 
the knowledge of Bm'ers any fact or circumstancemakes any representation or warrant}' of Buyers set fbrth in this Agreemerit untme 
or inaccurate in any riialerial respect as of die Closing Date or as of die dale of lliis Agreement; or (c) diere is any material breach of 
any covenant of Buvers in this Article VI or the occurrence ofany evenl tliat miiy make Ihe satisfaction of ihe condiiions in 
Section,7,2 impossible or higlily imlikely. 

Section 6.6 Guarantees. From and after thc date hereof. Buyers will use Iheir commereially reasonable efforts to obiain 
therelease of Sellers or any of their Affiliales (other dian die Partnership),,as oftheClosing, from any and all obligations of the 
Partnership which Sellers or any of their Affiliates (otherthan die Partnership),may Iiave guaranteed and/or signed as a co-obligor 
wiUi Uie Partnership, including any Partnerslup credit lines, guarantees of equipment or asset purchases and leises arid from any cind 
all bonds and sureties issued wiih respect to any and all ongoing projecis being done by the Parmership lo Ihe exteni Sellers, at any 
lime, identify in writing such matters lo Buyer requiring such a release. 

Section 6.7 Costs and Fees. In iiddition to the costs imd fees covered in Section 5.11. Buyers slwll pay the following 
costs: (a) the difference in cosl belween the premium for a ALTA standard coveragt: title policy and the ALTA exiended coverage; 
(b) fees for recording and filing any required deeds; (c) one-lialf of any rc<il estale transfertaxes, jf any; (d) the costs ofany 
endorsements to the Tide Policy, ifany, requested by Buyers and not requiriid lo,cure an}-Objectiomible Title Matter which Sellers 
expressly agreed lo curc in Sellers'Tille Response; (e) one-half of any filing fees incurred in conneciion wilh the HSR Act. 

Section 6.8 Post-Closing Redemplion of Chios. Pursuant to the Gaining Regulations and as approved and directed by 
iheapphcableGaming Autliorities, Buyers slialL for a period of nol less than six (6) mondis after die Closing, or such longer dine as 
specifically direcled by the ijaming Audiorities,'redeem forenshall of Llie Casino's ganiing cliips, tokens and plaquciiuiies issued prior 
lo die Closing. Tlie rcdempiion procedures implemented by Buyers ai die Ciisino sliall be those approved by the applicable Gaming 
Aulhorilies. a copy of wluch procedurcs shall be siippUed to Buyers as soon as reasonably practicable. After the dale hereof duough 
llie Closing, Seders slial! manage die cliip liabilit}' at die Casino in the ordinar}' course of business. Afler the Closing, Buyers sliall 
use only iheir own cliips al the Casino. 

Section 6.9 RCC Interest True-Up. Buyeis sliall, not later lliiin Januaiy 31, 2011, provide lo Sellers such financial 
records for die period from January- 1, 2009 lluiDugh Deceniber 31, 2010 as are reasonably necessaiy- to allow die calculations called 
fpr by the Piirtnership Agreeineni for deiemiination oftlie RCC Interest (as defined dierein) to be made Such financiiil records :sliall, 
ai a minimum, include (i) the gaming revenues derived from die Casirio, in accordance with GAAP, consisteiuly applied (i.e., the 
amounts retained by the Casino in respect of pUiyers' wagers, less payments to winning players and all applicable gaimng ta.xes); . 
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and (ii) canungs from die Business, before giving effecl lo depreciation, amortization, interests and principal paymenis, capilal 
ex-pcnditurcs. and federal, stale and local taxes (provided thiit such taxes arc not paid by the Partnership) (but after gi\'ing effect lo 
specifically gaming-related ta.xes, which shall constilute a deduction from eamings oflhe Parineiship), aU as determined in accordance 
wilh GAAP, consislendy applied. Each Seder liereby agrees that il sliiill nol. iUid sliidl cause iis Affihales not to, direclly orindirectly, 
disclose or make available to am' Person other dian RCC any firemcial infonnation provided to Sellers pursuant to die immediately 
prisceding sentence and sliall noi, and sliall cause its Affiliates not lo, use such financial iiifonnation for any purpose olher llian the 
purpose scl forth in the immediately preceding sentence. Sellers sh;ill, and sliall cause RCC, to execute a confidentiality agreement, in 
fonn and substance rcasonably satisfaciory to Buyers, to keep such infonnaiion confidenlial. For avoidance of doubl, Ihe foregoing in 
noway gives rise to any paymeni obhgations or odier liability ofany niitureorkind, olher tlian to provide thc iid"ormadon in 
accordance wilh tlus Section 6.9, on the part of Buyers, lsle, or die Pannersliip or dieir respecdve Affiliales in favor of RCC, Sellers, 
their respective Affiliales or am' other Person. 

ARTICLE VH. 

CLOSING CONDITIONS 

Section 7.1 Conditions to Obligations nf Buyers. Tlie obhgations of Buyers to consummale the transactions 
conlemplaled by this Agreement arc subject to satisfaction or valid waiver by Bm'ers ofeach ofthe following conditions: 

(a) Buyers shall liave received all oftlie deliveries required pursuanl tb Sections 2.6(a) and (cl; 

(b) (i) The representadons and warranties made by Sellers in lliis Agreement tliat are not qualified by materiality or 
Material Adverse Effect, shall be tme imd correct, in all niiiterial respecls, on and iis ofthe date hereof and tlie Closing Date 
as though made on ahd as ofthe CIosmgDale (or, in die ciise of reprcsentalioiis and warranties made asof a spccified'dale 
earlier tlian die Closing Diile, on and asof such earlier dale): and (ii) die representations or warranties niadeby Sellers in this 
Agreement dial are so qualified shallbe tme and correct on and as,of the date hereof and tlie Closing Dale as Ihoiigh made on 
and as ofthe Closing Date (or, in the ease ofsuch representadons and wiirrahties inade as ofa specified date eariier than the 
Closing Date, on and as ofsuch earl ier date), cxcepi for inaccuracies of represeniadbiis or warraniies in either of clause (i)or 
(ii) die ciraimslances giving rise to wliicli, inthvidually or iri die iiggregate, do nol constitute and could not rcasonably be 
expected to have a material adverse impaci on thc Business, provided, however, ihiil the represenladons and warraniies made 
in Sections 3,2,3.3. 3.4 and 3.16(a)(iii), sliall be tnic and correcl in all maieriiil resiKCis on and as ofthe date hereof and die 
Closing Date as though made on and as ofdie Closirig Dale (or inthe case of a specified daie eariier tluui the Closing Date, 
on and asof such eiriier dale). Buyers sliall liave received a cert ifioilc of Sellers certifying on belialf of Sellers Ihe 
conditions contained in tlus Section 7.1(b) and Section 7:1(c); 
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(c) Sellers sliall liave performed and compUed w-illi, in all maierial respecls, the'agreements; covenants and obligations 
rcquircd by this Agreemeni lo be so perfomied or complied wilh by Sellers at orbeforc theClosing; 

(d) There shall not be in effecl on die Closing Date any Order or Law restraining, enjoining or odienvise prohibiting or 
. making illegal the consummation ofany of Ihe transaciions conicmplaied by this Agreement; 

(c) All consents, approvals and acdons of, filings with, the issuance of licenses by.and notices, lo any Govenunenial Entity 
(including die Gaining Approvals) necessaiy to pennit the parties to.perfonntheirobiigalions under Ihis Agreement and lo 
consummale tlie transactions contemplated by this Agreement shall have been duly obtained, made or given and sliall be in 
full force and effect. andallierminationsorex'piratioi^of\vamrig periods imposed by am' Govemmenlal Eritiiy neccssary
for the consummation of the uansactions contemplated by this^Agreemenl, includuig, if required, under the HSR Actand die 
Gaming Regulations, sliall have occurred; 

(0 The consenis and releases (orin lieu thereof waivers) listed in Schedule 7.1(0 sliall have been oblained and shall be 

in full force and effecl; 

(g) Since Febmar}- 28, 2010 diere lias been no Maierial Adverse Effecl; 

(h) Asofthe Closing diere sliall be no Liens on die Partnersliip Interests or. other dian Pennitted Liens, the assels of the 
Partnership and all oulstanding Indebtedness ofthe Pannersliip sliall havc been paid ih full; 

(i) As of the Closing, die Tide Conipany sliall liave comniitied to Buyers, subject lo receipt oflhe appropriate prcmium, 
to issue an ALTA exiended coverage policy of title insurance (with a non-imputation endorsement) with an insured amount 
no greater dian the portion of the Purcliase Price allocated to die O^yned Propert}' and improvemenls Uiereon and showihg no, 
exceptions lo tide other than Permitted E.xcepdbns and no,exceptions set forth on Schedule 7. l(i> (the "Title Policy"). The 
issuance of thc Title Polic}- shall be a condition precedeni to Buyers' obligation to proceed with die Closing if and only if 
Buyers eleci lo obtain tille insurance at the Closing; 

(j) There shidl nol have occurred any event dial constitutes or is reasonabh- likely to constitute a Casually Tenninadon 
Event or Condemnation Temunation Event, unless Buyers shall liave received a Casualty Notice with respect to such 
Casually Temunation Evenl or Condemnation Tennination Event and failed to deliver.a Tennination Election prior to the 
expiralion oflhe Termirialion Election Period in accordance with Section 5.8; 

(k) Tliere sliidl not be pending any unresolved Tenninadon Election pursuanl to Section 5.8; 

(1) Tlie consenis necessary forthe condriiiaiion of die. Acquired Piirtnership insurance Pohcies after tlie Closing siiall 
liave been obtained; and 

(m) Tliere sliall notbe instimtedorpendingany acdon or other proceeding againsl the Partnership, Sellers, Buyers or tiicir 
respective Affiliales seeking to restrain, enjoin or 
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odienvise prohibil the transactions contemplated by diis Agreement instituted by RCC or iis Affihales or any Order in effect 
with respect ihereto. 

Section 7.2 Conditions to Ohlisirtions of Sellers. Tlie obligalion of Sellers to consmimiale thc iransacdons 
conlemplaled by this Agreement are subjcci to the satisfaction or valid waiver by Uniled Gaming of each of die following conditions: 

(a) United Gaming sliidl liave received all ofthe deliveries required pursuanl to Section 2.6fb); 

(b) The representations and warranties made by Buyers in diis Agreement, shall be tme and correcl in al! material resjxxls 
on and as ofdie date hereof and the Closing Date as though m;ide on and as ofdie Closing Date (or, in die ca,sc of 
representations and warranties made as ofa specified date eariier dian the Closing Dale, on and as of such eariier dale); 

(c) Buyers sliall have perfonned and complied witlt in all material respects, the agreements, covenants and obligadons 
required by this Agnxment lo be so perfonned or complied ividi by Buyers at orbeforc the Closing; 

(d) Tliere shall not be in effecl on die Closing Dale any Order or Law resuaining, enjoining or olhenvise prohibiting or 
milking illegal Ihe consummation ofany of ilic transactions contemplated by diis Agreement; 

(e) AU consents, approvals and acdons of, filings with, the issuance of licenses by and notices to iui}' Govemmenlal Emit}' 
(including the Ganiing Approvals) necessin>' to pcniiit the parties lo.pcrfomi their obligations under tliis Agreement and to 
consuinmale die transactions conlemplaled by diis Agreemeni shidl have been duly oblained, made or given and shall be in 
full force and effecl, and all terminations or expirations of waiting periods imposed by am' Govcnuiienlal Emit}- necessaiy 
for Ihe consuiiunation of the transactions contemplated by this Agrccment, including, if rcquired, under die HSR Act and 
Gaming Regulations, shall have occurred; and 

(i) The consents iind releases (or in lieu thereof waivers) Usted on Schedule 7.2(f) siiall have been oblained and sliall be 
in full force and effecl. 

ARTICLE VIH. 

EMPLOYEES AND EMPLOYEE BENEFITS iMATTERS 

Section 8.1 Termination of Participation. Duriiig Ihe period from tlie Closing Date until the end of thc twehe (12) 
month period following the Closing Date, Buyers sliidl maintiiin or cause the Partnersliip or anolher Afllliiiie of Buyers to mainiain, 
wages and employee benefiis for employees of ihc Partnersliip dial are, in the aggregale, no less favorable to those wages and 
employee benefits thill are ineffect immedialely priorto thCiClosing Date. Effeciive as of the Closing Date, Buyers shall cause ihe 
Partnersliip to tenninate its participation in any Employee Welfare Benefit Plan sponsored by Seders, RCC or tlieir respective 
Affiliates (other dian those sponsored or mainiained by ihc Partnersliip) and offer lo eligible employees of 
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die Partnership the right to panicipaie in the Employee Welfare Benefit Plans ciurenlly inaintained by Buyers and/or die Partnersliip. 
Nothing contained in this Agreement shall be constmed as limiling Buyers' and die Partnership's right to tenninate employees of 
Parmersliip: prowrfetfihai Buyers orthe Partnership shall be responsible for any Worker Adjustment and Rctraimng Notification Act 
losses incurred by Buyers or Sellers arising as a result of actions laken by Buyers or die Partnership on or after die Closing Dale. 

Section 8.2 Management and Supenisory. Incentive Plan. Buyers will mamtain, or cause die Partnership to 
maintain, die Managcnienl and Supenisory Incentive Plan as in effect on die date hereof, fora period ofat least twelve (12) mondis 
from the Closing Date, wilh bonuses to be paid to each of tlie Partnersliip's employees participating hereunder in the amounl of such 
bonus as such employee would have earned if the iransacdons corileniplated hereby liad not occurred, in all events on a basis 
consistent widi pasl practice (including, bul not hmited to, making the paymenis due to be paid in August 2010 based on perfonnance 
during Ihe fiscal year ending June 30, 2010), wliich bonuses are lisied on Schedule 8.2. 

Section 8.3 Severance and Stay Bonus Arranj^ements. On arid after die Closing Date, Buyers shall assume and 
honor, or shaU cause the Partnership to assume and honor, and sliall assume and be solely responsible for, or cause the Partnership to 
assume and be solely responsible for, p;iyment ofany ainounts tliiil are or may become payable under die.tenns of, all relendoh, 
severance and stay bonus plans and agreements between the Partneisliip or Sellers OLlheir Affiliates and any einployecs ofthe 
Parmcrslup in accordance wiUi iheir lenns as in effecl iimnediately prior to the date liereof, which plans and agreements are listed on 
Schedule 8,3 (collectively, die "Reienilon Bonuses"); provided, however," dial on orpriorlo the Closing Date, Bally shall pay, orcause 
Ihe Partnership to pay, 50% of the amounls shown on such Schedule 8.3 lb die individuals listed thereon in prcpayiuent of amounts 
due in respect of such Relention Bonuses in 2011, and Isie'sliall, or sliall cause the Parinership to, assume the obligations to make any 
payments due in respect (ifsuch Retention Bonuses in 2012 ;md 2013, 

Section 8.4 Waiver of Preexisting Conditions iind Service Credit, With respect Io Ihe employee benefit plans, 
progranis and arrangements (ihc "Buyer Plans"), Buyers will, or will cause the Partnership to, (a) waive orcause lo be waiv^l all 
lunitations as to wailing periods and all pre-existing condition exclusions for,tliose employees of die Partnership participating in any 
Employee Benefit Plans maintained by the Partnersliip, RCC or Sellers and their respective Affiliates immediately prior lo the Closirig 
urider any Bm-er Plan dial such employees may be eligible to piirticipalc in after die Closing Date, (b) provide each employee of the 
Pamiersliip with credit for alj sen'ice wilh lie Partnerslup and iis Affiliales for purposes of eligibihty and vesiing bul noi for puiposes 
ofbenefii accnml under eacli Buyer Plan in wliich such employees are eligible to participate, and (c) provide tliat employees ofthe 
Partiiersliip will receive credit for any co-payments and deductibles paid prior to the Closing Date in the plan year in wluch Ihe 
Closing occurs for purposes of satisfying any iipplicable deductible or out-of pocket requireiiienls underany Buyer Plans lliat such 
employees are eligible to participate in jifter die Closing Dale; provided, tliiit in no event shall the employees be entitled to any credii 
to the exlent dial it would rcsult in a duplication of benefits w-ith respeci lo thc sanic period of sen'ice. Notwithstanding ihc foregoing, 
any waivers of exclusions or waiting periods and any crediting of co-piiyments and deductibles pursuanl to diis Section 8.4 sliall be 
subjecl to and condngent on 
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die approval of Buyers' or the Partnership's insurers, wluch Buyers shall use commercially reasonable efforts to obtiun, to tlie extcni 
such approval is necessan'. 

Section 8.5 Welfare Plans. With respeci to Employee Welfare Benefit Plans maintained by Sellers or RCC, Sellers or 
RCC, as apphcable, sliali retain rcsponsibUity- forand continue lopay all medical, hfe insurance, disabilily and other Employee 
Welfare" Benefil Plans expenses and benefits for each employee and fonner eniployee ofthe Partnership wilh respect io claims 
incurrcd by such employees or fonner employees or their covered dependents priortqjhe Closing Date. Expenses arid benefits with 
respect to any claims incurred by employees of Ihe Partnership or their covereii dcpendchls on orafter ihe Closing Diile shall be die 
responsibility of Buyers or tlte Parmership. For purposes of litis paragraph, aclaim is deemed incurred (a) when the sen'ices that are 
tlie subject of die claim are performed, (b)in the case of life insurance, when the death occurs and (c) in the case of slion-lenu or long-
term disability' benefiis, when the disabilil}- occurs. 

Section 8.6 COBRA. On die Closing Date, Buyers will, or will cause the Partnership to, assume am'and all 
obligations of Partnersliip imd hs Affihales (including, but not limited lo, any health phins sponsored by Partnership ahd its Affiliates) 
to provide continuaiion coverage to all oflhe Partnership's "M & A qualified beneficiaries" (iis defined in the applicable Treasun-
Regulations) with respect lo the transactions contemplated by liiis Agreement pursuant to the Consolidated Onuubus Budget 
Reconciliation Act of 1985, as amended, under an}- group healdi plan maintained by Sellers in which employees bf tlie Partncrsldp 
participated prior to die Closing Date. 

Seciion 8.7 401(k) Plan Assets. Employees of Ihe Partnership sliajl cease Io accme benefiis and senice credii, and 
becoine fully vesied, under die Seders' 40I(k) Plan as of die Closing Dale Effeciive as of the,Closing Dale, Buyers or die Partnership 
sliall establish, or designate a plan dial is la,x-qualified under Section 401(a) oflhe Code (die "Buyer 401 (k) Plan") that includes an 
arrangemenl described in Secdon 401 (k) oflhe Code thai shall accept cash, cash equivalenl and in-kind loan rollovers from tie 
Sellers'40 l(k) Plan from Partnership employees employed by the Partnership on ihe^Closing Dale. Priorto Closing, Buyers sliall 
provide to United Gaming evidence reasonably satisfactor}- lo Uniicd Gaming that Buyer 40l(k) Plan and the associaied mist shall 
tiave been estabhshed and that Buyer 40l(k) Plan qualifies under the rcquiremchis of Secdon 401(a) ofdie Code. 

Section 8.8 No Third Party Beneficiaries. Nothing in this Article'VIII sliidl be constmed (i) to give any Person other 
than the parties to diis Agreemeni any legal or equitable righl under or wilh respect lo dus Agreement or any pijovision of this 
Agreemeni, or (ii) to constitute an amendment to or modification of any Employee Benefit Plan maintained by the Pamiership or 
Sellers or Uieir AffUiates. 
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ARTICLE L\. 

TERMINATION 

Section 9.1 Termination. 

(a) Tlus Agreemeni may be lenniiiiiicd and the transaciions conlemplaled by this Agreement abandoned al am' lime prior 
to the Closing: 

(i) by mutual written consenl of Uniled Gaming and Buyers; 

(ii) by United Gaming (A) ifany ofthe represenladons or warranties of Buyers under iliis Agreemeni orany oftlie 
covenanls or obligalions to be perfomied under Ihis Agreemeni by Buyers shaU liave been breached by Buyers or arn- other 
event shall liave occurred, which would result in'a condition set forth in Section 7.2(b) or Section 7.2(i:) becoming 
incapable of fulfillment, and such condition shall not hiivc been wiiived by United Ganung, and in the case ofsuch 
bredches of covenants or obligations, such breich lias not been cured (ifciipable of being cured) by such breaching party or 
parties, widun forty-five (45) days after wrilten nblicc by United Gaining (but in any event prior to thc Oulside Date), olher 
thiin by reasonof a breach by Sellers of Iliis Agreemcnt,or(B) if Buyers receive a written or oral notice (such oral notice to 
be sent fromthe Executive Direclorof the Mississippi Gaming Comniission to the General Counsel of Isle oraii}' olher 
executive officerof Isle) dial Buyers will not be graiiled Ihe Gaming Approvals froin ihe Mississippi Gaining Conmiission 
nec^saiy to close the transactions contemplated by tliis Agrccment; 

(iii) by Buyers ifany ofthe rcprcsentationsor warranties of Sellers under Uus Agreement orany ofthe covenanls or 
obligations to be perfonned under this Agreement by Sellers shall luive been breached by Sellers or any other event shall 
have occurrcd, which would resuli in a condition set forth iii Section 7,1(b) or Section 7.1(c) beconting incapable of 
fulfillment, aral such condilion shall not Iiave been waived by Buyers, and in Ihc case ofsuch breaches of covenanls or 
obligations, such breach hiis not been cured (if capable of being cured) by such breaching party or parties, widun fort}-rfive 
(45) days after written nolice by Buyers (but in any evciit prior to the Outside Dale), other thiin by reason of a breach by 
Buyers of tills Agreement; 

(iv) by Uniled Gaming, if Ihe Closing does not occur on or prior lo September 28, 2010 (the "Outside Date"); provided, 
however, that die Oulside Dale may be extended, by Buyers or United Gaming.upon wrilten notice to the other parties for 
uplo diree successive 33-day periods if the conditions in Section 7.2 are satisfied, waived or capable of prompt saUsfaction 
(except forthe conditions reladng to any Gaming Approval or lermination or expiration of the waiting period imposed 
under die HSR Acl or Selleis' delivery obligaiioris under Seclibii 2.6(a)(.xiii)), olher lh;in by reason ofa maierial breiich by 
SeUers of any of dieir respective covenanls, represcniations, Wiimmties or obligadons under diis Agreemeni; 
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(v) bv Buyers, (A) if die Closing does not occur on or prior to the Outside Date (as may be exiended by Buyers as 
provided herein), otherthan by reason ofdie materiiU breach by Buyers ofany- of its covenanls, represeittadoris, warranties 
or obligations under this Agreement or (B) if Buyers rcceive a written or oral notice (such oral notice to be sent froni tlie 
Executive Dirccior of die Mississippi Ganiing Conuitission to the General Counsel of Isle or am- otiier executive officer of 
lsle) that Buyers will not be granled die Gaming Approvals from die Mississippi Gaming Commission necessan to close 
the iransiictions contemplated by this Agreement; 

(vi) by Buyers, if United Gaming elects (or Sellers are deemed to have elecled) not to curc any Objectionable Tide Matter, 
Buyers sliall havc mitil len business days after United Gaming gives or is deemed to have given Sellers* Title Response (die 
"Termination Noiificaiion Period") lo tenninate this Agreemeni bv giving written notice to SellerS: If Buyers do not, witlun 
tlie Terminalion Notificiition Period, give wrilien notice lo Sellers tenmnadng tliis Agreement, then Buyers sliallbc 
deemed to have waived its objections to the Objectionable Tide Matters ihiii Sellers did nol agree to cure in Sellers' Tille 
Response, and the corresponding Objectionable Title Mailers sliall thereupon be deemed Pennitted Liens; and 

(vii) by Bmers, if an event sliall have occurred Uiat constiiules or would reasonably be e.xpected to constitute a Casualty 
Termination Event ora CondemnationTenninadonEveniuidess, in ciUicr case. Buyers sliaU liave received a Casualt}' 
Notice with respect lo such Casually Termination Event or Contiemniiiion Tcnuination Event and failed to deliver a 
Tenninalion Election prior to the expiration of thc Tennination Election Period in accordance wilh Seciion 5.8. 

(b) In die event of teniunation by Sellers or Buyers pursuanl to this Seciion 9.1, wrilten notice thereof shall forthwith be 
given to thc oiiier party and die iransaclions contenipialed by dus Agreemeni sliall be lenninaied, withoul ftirthcr action by . 
eUher party. Lf the transactions conlemplaled by tins Agreement are temiinated as provided in dtis Agreemeni: 

(i) Buyers shall relum or destroy all documenls and copies and oilier material rcceived from Sellers and/or Bally in 
liard copy fonn relatingto the transactions conlemplaled by this Agreemeni, whedicr soobiained before or afier the 
execution of dus Agreemem (other than one copy for arcliival purposes or for puqaoses of enforcing its righls hereunder), 
to Sellers; and 

(ii) all confidential information received by Buyers with rcspcclto the Business,, Bally or Sellers sliall be treated in 
accordance with that certain Confidcntialil}' Agreemeni, between Bidly and Buyers, which sliaU remain in full force and 
effecl nonvilhsianding ihe lenniaition of litis Agreement. 

(c) If dtis Agreement is lenninaied pursuant toSecIion.s'9.ira)(ii)(B) or9.l(a)(v)(B)above. prompiiy upon the lenuination 
ofthis Agreement Buyeis shall pay or cause to be paid to Sellers by wire tnuisfer of immediately avadable funds (i) 
$3,700,000 pursuanl lo ihc allocation set forth on Schedule 2:8(c). and (ii) any actual and documented rcasonable 
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out-of-pocket e\-pcnses incurred by Sellers in comiection with diis Agreement and the consummation of die iransactions 
conlemplaled by this Agrcenient; provided, however, that die iimount of expenses set'forUi in clause (u) sliall not exceed 
$500,000 in die'aggregate. 

(d) The parties acknowledge and agree thiit any amounts piud puisuant to Seciion 9.1(c) shall be Sellers' and Bally's sole 
and exciusî 'e remedy for anv and all Losses in Uie event of any teririihation pursuanl lo Sections 9.1 (a)(ii)(B> or 9.1 (a)(v) 
(B). Thc parties agree that tlie provisions ofSecuons9:r(c) and 9.l((l)arcan'inlcgral part of Uie iransaclions conlemplaled 
by Ihis Agreemeni, dial die Losses resulting from a lenniiiation of lliis Agreemeni pursuanl lo Sections 9.1 (a)(ii)(B) or 9.1 (a) 
(v)i[B) are iirKcrtain and incapable of calculalion and dial the arnounts sctforth in Section 9: l(ct arc a reasouiible forecast of 
llie amount of Losses dial mav be incurred bv Seders and Bally incoiinccdon widi a temiination of this Agreeineni pursiuini 
to Sections 9.1 (a')(u)(B) or 9.1fa)(v)(B). 

(e) If this Agrcenient is terminated and the transactions contemplalcd by tliis Agreemeni are abandoned as described in 
diis Secdon 9,1. this Agreeinent sliall become void iind of no further force and effect, except for ihe provisions of (i) Section 
13.1 relating to certitin expenses, (ii) Sections 3:17 and 4^ rclating to finder's fees and broker's fees, (id) Sections 9.1(c). (d), 
and { ,̂ (iv) Sedions 13.2 tluough 13^ (inclusive), 13.10. and 13.12 tlirough 13.18 (inclusive) and (v) 10.2(b) relating to 
certain indemnification matteis which shall sunive terminalion ofihis Agreeinent, and extxpl that subjecl to Section 9.1(d). 
no such tennination sliall reheve any party from liability forany prior breach of Uiis Agreement. Nodting in this Section 9.1 
sliall be deemed lo impair die right of eidier part}' to compel specific'performance by the olher part} of its obligations 
pursuanl to Section 13,11 this Agreemem. 

ARTICLE X. 

SURVIVAL; INDEMNIFICATION; NO OTHER REPRESENTATIONS 

Section 10.1 Post-Closing Survival of Reiircsentations. Warranties and Covenants. Thc respective representations, 
warranties and covenants of Sellers, the Partnership and Buyers coniained ih this Agrcemenl oram' certificiite delivered pursuanl 
hereto shall nol lerrainale at, and sliall sun'ive, die Closing; provided, Ihat (a) except as proWded in this Seciion 10.1 represcniations 
and warraniies of Sellers shiiU sun'ive ihe Closing fora periodof iwelve (12),nionths after the Closing Date; (b) ihe representations 
and warranties set fordi in Sections 3.9 and 3.16 sliall sun'ive fora period of durty-six (36) monllis after die Closing Diite (llie "Bencni/ 
Environ menial Warranties"); (c) die representations and.warranlies set fordi inSeciions3.tj(d). 3.6(c). 3,14 and 3.21 sliall sun'ive'until 
die expiralion ofdie applicable slaiiite of limitations and (d) the represenladons and warranties set fonh in Sections 3.1. 3.2,3.3 and 
3/7 shall sunive indefiniiely (Ihe representations and warranties idcntined in die foregoiiig clauses (b) through (d) (inclusive) ofthis 
Section 10.1 arcreferredlocoUectively asthe "Special Warranties"). This Section 10.1 sliall not limit iiny covenant or agreemeni ofdie 
parties that by its tenns requires performance after the Closirig. Tlie liinitatioiTs sel forth in this Seciion 10.1 regarding the sun'ival of 
claims forbreach of representations and warranties shaUiiot iipply to 
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arn' claims arising out of fraud or willful misconduct in die making of thc representations and warranties set forth in this Agreement. 

Section 10.2 Indemnificalion. 

(a) From and after die Closing, United Gaming shall indemnify, save imd liold liamiless Buyers and iheir rcspecii\e 
Affiliates (inchiding afler the Closing, the Partnersliip) and their respecdve members, nianagers, officers, directors, 
stockholders, partners, employees, financial advisois, legal advisors, agenis or odier representatives (eacli. a "Buyer 

• Indemnified Party" and Collectively, Ihe "Buyer Indemnified Parties") from iind agiiinsl any- iind all costs, losses, liabilities, 
damages, claims, demands and expenses, iricluding interest, penalties, reasonable altomeys' fees, and all amounls paid in 
im'estigadon, defense or setdemeni of any of the foregoing (herein, "l,«sses"), incurred in coimeclion with arising out of or 
r^ulling from: (i) any brcach ofam' repnescnlation or warranly made by any Seller or Sellers or RCC in this Agreement or 
any Ancillar}' Agreement, other thiin the WAP Agreemem, or Gaming Agreement; (ii) any breach ofam- covenant or 
agreement iiiiide, ortobe perfonned by any Seller or Sellers or RCC comained in'this Agreement orany Ancillaiy 
Agreement, odier Ihan die WAP Agreemeiu, or (jartung Agreerneni, (iu) any deductible, out-of-pocket costs, or oilier Losses 
(to the exlenl not covered by any insurance policies), (iv) any workpliice discriminadonclaiius or any diirti-partv litigadon or 
arbitration matters against the Partnerslup existing on or prior lo tlie Closing Dale other llian matters arising out of tliis 
Agreement, (v) Taxes oftlie Partnersliip for iUiy ia.xable period (or.poriion UiereoO dial ends on or before the Closing Date, 
except to die extent dial such Taxes werc iricludcd in the i^losing Date Liabilities pursuanl lo Seciion 2.8fa), or (vi) the 
agreemenis set forth in Seciion 2.6(a)(viii). Notwithstanding any other provision of this Agreement lo the conp-ary', (A) any 
indemnity for Tax matters is limited solely to taxes of the Partnership for any laxable period (or ponion thereof) that ends on 
orbeforc tlie Glosing Date and (B) Umted Gaming shall nol be rcquired to inclemnifS'Bu}'ersorihe Partnership forany Ta.xes 
resulting from any iransaction outside the ordinal}' course of business undertaken oh the Closing Date after the Closirig by 
the Buyers or die Partnership. 

(b) From and after ihe Signing Dale, Bally sliall indemnify, siive and hold harmless and defend the Buyer Indemnified 
Parties from and against any and all Losses incurred in coimeclion with, arisirig out of or rcsuldng from, any claims against 
Ihc Buyer Inilenmified Parties by, oran}', habilities or obligadons to, any Seder, RCC of dieir respecdve Affiliates arising out 
of (i) die Partnerslup Agreeineni ais ineffect priorto Ihe Closing, (ii) an}' Seder's or RCC's ownership, profil brother interest 
in the Partnerslup, including the sale ofthe Partnership Inierests to Buyers hereunder or the amendment of the Partnerslup 
Agreement in comiection with the Closing, (iii) Sellers or its Affiliates operation or management of thebusiness oflhe 
Parmersliip (including die provision of inanagement or other senices relaled thereto and any allocation, payment or 
incurrence of cosis and expenses rclaliiig Ihercto), including with respect to any. righls, obligadons or duties (express or 
implied) mider the Parmership Agreeinent (including the righl lo rcceive any disiributions or payments rclated thereto), and 
(iv) die Project Documems or any other agreement, arrangcmem, understanding or,transaction any of the Sellers, RCC or 
dieir respective Affiliales has or purports to hiive wiUi or involving the Partnerslup. 
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Bally shall, at its cosl and expense, assmne the defense of any claini that isUiesiibjeclof indemnification under this Section' 
10.2(b). Tlus Section sliall sunive the tennination ofthis Agrcenient. 

(c) From and id'ter Ihe Closing. Buyers slinll indemnify, save and hold liannless Sellers and their Affiliates (other llian the 
Parinership) (each, a "Seller indemnified Party") and collectively, the "Seller Indemnified Parties") from and against any and all 
Losses incurrcd in connection widi, arising out of or rcsulling from; (i) any breach ofany representation or warranty made 
by Buyers in dus Agreement or any Ancillan- AgreemenL olher llian the WAP Agreemeni, or Gaming Agreemeiil, and (ii) 
any breach of am- covenanl or agreemeni made, orio beprefonued by Buyers contiiined in litis Agneemenl orany Ancillary . 
Agreement, odier tlian the WAP Aj^eemeni, or Gaming Agreement. 

Section 10.3 Limitaiions on Liability. 

(a) No claim may be asserted againsl :my party for breach of any- representation, warranly or covenanl coniained herein or 
in any Ancillaiy Agreement, unless writien notice of such claim is given by such oilier party in accordance widi Section 13.2, 
describing in reasonable detaU Ihe facts and circumstances with respect to die subject matter of such claim on or prior to thc 
(iate on which the representation, wairanty or covenant on wliich such claim is based ceases to sun'ive as set forth in Section 
10.1, in wliich ciise such represenlaiion. warraniy or covenant sliall survive as to such claim und! such claim has been finally 
resolved, 

(b) Notwithsiimding any oUier provision of litis Agreement: 

(i) . The Buyer Indenmified Parties sliall liave thc right loindemnificaiion under Section 10.2fa)(i) and die Seller 
Indemnified Pardes sliall have the right to indemnificalion under Section 10.2(c)(i). only if, and onlvito the exlenl tliat, ihe 
applicable Indcimiified Parties (il being agreed tliiit die Buyers sliad be considered a single Indenmified Party for these 
purposes) shall have incurred indemnifiable Losses inexcessof 1% ofdie Purchase Price (the "iiJaskei.Amouni"), in which 
case United Gaming or Bu}'ers!! as apphcable, sliall be liable only fordie Losses in excess ofthe Basket Amount; prbWcterf 
however, dial the aggregale indemnifiable Losses recoverable by arw Indemnified Pany (il being iigreed tliat thc Buyers 
siiaU be considered a single Indemnified Party for thesepurposcs) under or in connecdon widi Section 10.2(a)(i) sliall be 
liinited to 10% of die Purchase Price (the "Cap Amount';). The limitations in litis clause (i) with respect to tlic Basket 
Amoiml shall nol apply to any indemnification obligations arising from a breach ofthe Special Warraniies. The limitations 
in this claiise (i) with respect to Ihe Cap Amount sliall not apply to any indemnification obligations arising from a breach of 
die Special Warranties (olher tlian Benefit/Enviromnental Warranties, and the representations and warraiities under Seciion 
3.21, as to which such Cap Amomii sliad apply); 

(ii) Except as expressly provided in this Agreemem. neidier Seller sliall be obligated to indemnify any Bu}'er Indemndled 
Party wilh respeci to any Loss to the e.xtent that a 
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specific accrual or resen-e for llie amount ofsuch Loss was refiecled on die Financial Slatemenls or the notes diereto; 

(iii) Neilher Seller sliall be obligated lo indemnify any Buyer Indeimiified Party with respect lo any Loss lo the exlent that 
Buvcrs received a benefit from the reflection of such mailer in die calculadon of the adjusimeni of llie Purehase Price, if 
any, as finally detennined pursuanl to Section 2.8; 

(iv) E.xcepl for punitive, incidental, consequential, special or indirect daiiiages ("Special Damages") arising from a third party 
claim where an Indemnified Party incurs actual liiibility for such Speciiil Damages, no indemnified P;iriy shall be endtled 
to indemnification under this Agreemeni or any Ancdlao' Agreement for any Special Damages rclaling to the breach or 
alleged breach of this .̂ greemem or any Ancillan,' Agrcemem. 

(c) For all purposes of this Article X. "Losses" shah be (i) decreased by (A) any insurance recoveries paid to die 
Indemnified Party or its AJTiliates under policies mainiained by die Partnerslup with respect to pre-CIosihg occurrences in 
comiection with ihe facis giving rise to the right of indeimufication, (B) any TILX benefit actually realized by such 
Indenmified Party or its Affiliales arising in connecdon widi the accmal, incurrciice or paymeni ofany such Losses and (ii) 
increased by any Tax deiriiiient that such Indemnified Partyor its Affiliates olhenvise would not have sidTered bul for the 
Tax or circumsiances dial gave rise lo the Tax indemnity, including any Taxes imposed on such Indemnified Part}' or its 
Affiliales with respeci lo any indemnity paymeni. 

(d) Buyers and Sellers sliaU reasonably cooperaie with each other widi respeci to resolving any Loss for which 
indemnification may be rcquired hereunder, including by iiiaking, or eniising the applicable Indemnified Party to make, ail 
reasonable efforis to ritidgaieany such Loss. Without limiting the generality of the foregoirig, (i) Buyers and Sellers sliall, or 
shall cause Ihe apphcable Indemnified Part}- to, usecormuercially reasonable efforts tosubmit claims under policies 
maintained by die Partiiership widi rcspeci to pre-Closing occurrences covering any- Loss, and (ii) prior to bringing any claun 
under Section ro.2(a)(iii). Buyers shall have firsl used aircommercially reasonable efforts to exhaust remedies available 
under aviiilable insurance pohcies. 

Section 10.4 No Contrihution/Subrogation, Noiwidistanding anytliing to the contrary contained in this Agreemeni, 
Ihe Seller Indemnified Parties shall iiol have any. right ofcontribution, indemnificalion or sintilar right (whether at common law, by 
statute orothenvise) frorii or againsl die Partnership widi respect lo any cliiimbyany Buyer Indemnified Piuty pursuantto dtis 
Article X. 

Section 10.5 Defense of Third Party Claims. Whenever any clahn sliaM arise forindemnificaliori hereunder, die party 
eniided to indemnification (Ihe "Indemnified F'artj") sliall provide wrilien nolice to the other party (Ihe "indemnifying Party") widiin 
si.xty (60) days afler becoming aware ofsuch claim and, promptly Uiereafter, die facts consdiudng die basis for such claim; provided, 
however, that die failure to give such nodce sliall hol impair any righls hereunder except to the e.xieni of acuiid prejudice suffered by 
tlie Indemnify'iug Party-. In 
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coiuieclion with any claim giving rise lOiindeinrtity- hereunder resuhing from or arising out of any claim or legal proceeding by a 
Person yvho is nol aparty:(oranAffiliateof apart}') to this Agreemem, die Indeimuijing Party; al its sole cost and expense upon 
written nodce lo the Indemnified Party, may assumethe defense of any, such claim or legal proceeding wilh counsel reasonably 
sadsfacloiy lo the liidemnified Party, and may compromise or settle suirh'claim, wliich coriipromise or seltleriieni shall be made only 
(a) with the written consent ofthe Indemmfied Part}- or (b) ifsuch compromise or selllemenl (i) coniains an unconditional release of 
die Indemnified Party in respect ofsuch claim, (ii)coiitainsnoadmissionof liability on the part ofany Indemnified Party, (iii)'would 
not impose injuiicti\'C or odicr equitable rclicf against die Indemnified Party, and (iv) contains no criminal habihty iidmission. Thc 
Indemnified Party sliall be cntiiled lo participidein the defense ofany such aciion, widi its counsel andat iis own expense If die 
Indeninifying Paity does riot assume tlie defense ofany such clairii brjidgadon rcsiilting ilierefrom. the Indemnified Party may, but 
shall not be obligated to, defend against such claim or litigation in sucli'maimer as it may deem appropriale including, seiding such 
claim or litigation, after giving notice ihereof to the Indenmifying Party, on such tenns as tlie Indemnified Part}' may deem appropriate 
.and lio action liiken by the Indemnified Part}- in accordance with such defense aixi settlement sliall reheve the indemnifying Party of 
its indemnification obligations lierein provided wilh respeci to any Losses resulting therefrom. 

Section 10.6 Exclusive Remedy. After die Closirig, Articles X and XIII of this Agreement will provide the exclusive 
remedy againsl an IndemniiS'ing Party for any breach ofany represenladbn, warranty, covenant or odier claim arising out of or 
relating to dus Agreement, am- Ancil'lar}' Agreemeht, oUier llian die WAP Agreement, or Gaming Agreement, and/or the tiimsactions 
contemplated hercby or diercby. Nolwrihstanding an}'thing to the cpntrai)' in dtis Seciion 10.6. in the evem of fraud, willful 
nusconduci or intentioniil breach of the reprcsentadoris, warranties or covenanls contained hercin by Sellers or Buyers, any 
Indenmified Parly sliall Iiave all remedies available at law or in equity widi rcspeci thereio. 

Section 10.7 . No Other Representations. Notwithstanding anylhing lo Ihc contrary contained in this Agreemeni, it is 
die explicit intent of each party to dus Agreemeni that none of the parties to this Agreement are making any reprcsentadon or warranty 
whatsoever, ex-press or implied, olher tluui those express representations and warranties contained in this Agreement. 

ARTICLE XL 

TAX MAITERS 

Section l l . l Tax Treatment. Buvers and Sellei^ shall treat llie transiiction in a manner consisieni with "Sitiiadon 2" of 
Revenue Ruling 99-6, 1999-1 CB. 432. 

Section 11.2 Tax Remrns :md Tax Proceedings. 

(a) Flow--Tluougli Tax Rctums and Relaled T'roceedings. Uniled Gaming shall have the sole riglit to prepare orcause Io 
be prcpared and file or cause lo be filed (Uiking into accoimt all appliciible extensions) wilh die applicable taxing autliorities 
aiw federal income and any stale income Tiix Rctums and franchise Tax Returns required to be filed by or with 
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respect lo the Partnership for all laxable years ending on or beforc Ihe Closing Date, any other Tax Reiunis dial contains any 
items (including ilems of revcniic, incomc, loss, or Taxes) that flow dirough to Sellers or RCC for Tax purposes and 
infomiation retunis relating to such items or laxes (including IRS Fonu 8308). Neidier Buyeis nor any Afllliaie of Bm'ers 
sliall (or shall cause or permii the Partnerslup lo)filc, amend, refile orothenvise inodify any suchTax Reiums of die 
Partnersliip, wiihout the prior wrilten consent of Uniled Gaming. If/subsequenl to die Closing Date, Buyers or the 
Partnerslup receives notice of an audit, olher administralive proceeding or inquiry or judiciid proceeding involving such 
Ta.xcsorTax Rctumsof thc Partnership (a "Tax Claim"), Buyers shall promptly notify' United Ganung in writing ofsuch Tax 
Claim. Uniled Gannng sliall liave die sole righl lo represent Ihe inleresls ofdie Partnership in any Tiix audit or adininislrative 

. or court proceeding relating lo any such Tiix Claims and to employ counsel of its choice at Sellers' expense. 

(b) Other Tax Retums and Relaled Proceedings. Buycrsshallprepare(orcause to be prepared) all Tax Rctums of the 
Partnership that arc required to be filed after die Closing Diite with respect to laxable years ending on orbeforc the Closing 
Date, other Uiiui diose thatare the responsibility of United Gaming pursuanl to Secdon 11.2(a) (the "other Ta.\ Retums"). All 
Odicr Tax Rctums shall be prepared in a niiuijier consisieni with similar Returns heretofore filed by die Partnership, excepi as 
required by Applicable Law. Bm'ers sliall provide UnitedGaming wilh drafts ofallOtherTax Retunis prepared by Buyers 
or the Partnership no later than Uiirt}'(30) days prior lo the eiiriier of the due date or fihng date Uiereof, but onh' lo iheextent ' 
that such Other Tax Retums wouW impact Tax Retums previously filed by the Partnership or reflect Ta.xes for wliich Sellers 
or RCC are liable undcr t̂his Agreeriient. United Gaimng sliall have the right,lo review and provide conimenls on such Other 
Tax Rctums during the fifteen (15)'day period fbllowing the receipt of such OUier Tax Returns. United Gaming and Buyers 
shall consult wiUi each oUicr and attempt in good faith lo resolve air,' issues arising as a result bf such Other Tax Returns and, 
if they are unable lo do so, the disputed items shall be resolved (wiiiiin a reasonable time taking into account the deadtine for 
filing such Tax Returii) by an inlemationally recognized independent accounting finn chosen by both Buyers and United 
Gaming. Upon resolution of all such items, die relevant Tiix Rclum shall be timely filed on dial basis. Tlic cosis, fees and 
expenses ofsuch accoimting firm shad be borne onc-liidf by Buyers and oiie-lialf by die Sellers. If, subsequent to trie Closing 
Date. Buyers or UK Partnership receives nolice of an audit, odier administiadvc proceeding or inquir}' or judicial proceeding 
involving any Taxes for which Sellers or RCC are liable uridcr die terms of this Agreement, Buyers sliiill prompdy notify 
Urutcd Gaming tn writing of such tax claims. Uniled Gainjng shidl have.the sole right to represenl die inleresls of die 
Partnership in any Ta.x audit or adiiiinisiraiive or court proceeding relating to any such lax claims and to employ counsel of 
its choice at Sellers' e.xpense; provided, however, tlial die prior written consent of Buvers shad be required for any matier tlvii 
may reasonably be e.xpected to ad\ersely affeci Buyers' Tax position for any post-Closing tax year. 

Section 11.3 Transfer Ta.xes. All sides, use and iransfer Taxes resulting from die Iransactions contemplated by dtis 
Agreement sliall be apportioned fifty percent to Sellers and fifty perceni to Buyers. 
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Section 11.4 Cooperation. Buyers, shall cooperate, and sliaU cause its respective AfflHates (including die Partnersliip), 
officers, employees, agents, auditors and represeniali\es reasonably to cooperate, with Sellers and Ballyin preparing and filing all Tax 
Retunis, reports and forms relating to Taxes, resoivingalldisputesrelating to Taxes, and Iiandling ad proceedings, e.xantinations, and 
audits rclating to Tax matters, includirig iiiainiaining and making available to Sellers and Bally all records necessar}- in coimecdon 
with Tax-related matteis and making employees available on a mutu.7ily convement basis to proyide any- inforination and to assisi in 
connection wilh die forcgoing. Buyers shall, and shall cause the Partriersliip to, relain and not destroy or dispose of ad Tax Rehims 
(including supporting maleriSs), books and records (including computer files) of, or.wiih respect to the activities or Tii.xes of, Ihe 
Partnersliip forall taxableperiods or ponions thereof ending on orpriorlo die Closing Dale lo the e.xtenl Buyers or Ihe Piirtnership 
received or liad possession ofsuch records onthe Closing Date Buyers sliall not, nor sliall Buyers pemiilthe Partnersliip lo, destroy 
or dispose of any such TiLx Returns, books or records unless it first offers such Tax" Reiums, books or records to Bally in writing and 
Bally fails to accept such offer within sixty (60) day's of it being made. 

Section 11,5 Rcfunils, Any refundsofTa.xcs;(togeilier with any interest yvith respeci thereio) paid lo or in respect of the 
Partnership (including any amounts credited against income tax dial iictually reduced the iimount of Taxes paid by the Partnersliip, 
Buyers or their Affiliates) tlial consist of Tiixcs paid by the Partnership prior to Closing or Ta.xes oflhe Partnership tliat are paid by 
SeUers or RCC afler die Closing sliall be for ihe accouni oflhe Sellers or RCC, as applicable, arid shall promptly be paid to the Sellers 
or RCC, as applicable. 

Section 11.6 Ta:i Proration. For purposes of Sections 2.8(a) and 10.2(a), in ihe case of anv taxable period dial includes 
(but does nol end on) ihe Closing Dale (a "straddle Period"), (i) real, personal and intangible propert}' Taxes (the "l^ropcty Taxes") of 
Ihe Paruiership allocable to the pre-closuig tax period shall be equal 16 the aniount ofsuch Property Taxes for the entire Straddle 
Period mulliplied by a fraction, the numerator of which is die numberof diiys during Ihe SinidiJle Period that are in tlie period on or 
before the Closing Date and die denominator of wliich is the numberof days in the Straddle Period; and (ii) Taxes (odier, tlian Property 
Taxes) ofthe Parinership allocable to the period on or before the Closirig Date shall be coniputed as ifsuch taxable period ended as of 
the close bf business on the Closing Date, provided \}i&l e.xempiions, allowanc'es ordeducdoiis thai are calculated on an annual basis 
(including depreciation arid amortization deduclions) sliall be allocated betweenthe period ending on die Closing Dale iind thc period 
after die Closing Date in proportion to ihc numberof days in each period. 

Section 11.7 Allocadon of Purchase Price Wititin sixty (60) days after iheClosiiig Dale, Buyers sluill deliver to Sellers 
a schedule allocating die Purchase Price (including assumed liabitities) among die assels of die Parmersliip in accoriJance with seciion 
1060 of the C!odc and Ihe regulations thereunder (die "Allocation Sdieilule"). If widiin iliiriy(30) days of rcceipl ofdie Allocalion 
Schedule, Sellers notify Buyers in wriling llial Sellers object to one ormore items'reflected pn Allocalion Schedule, Sellers and 
Buyers sliall negotiate in good failh lo resolve such dispute If Sellers and Buyers fail to resolve any such dispute wiihiri Utirty (30) 
days of Buyers' receipt of Sellers' notice, die parties sliall subiitil die dispute for. resolution to independenl accounling finn for 
resolution oflhe dispulc which resolution sluill be final and 
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binding on bodi parties. Tlie parties agree not to take any position inconsistent widi die Allocation Schedule for Tax reporting 
purposes. Any adjuslment to the purehase price sliall be allocated as provided by Treasury Regulation section 1,1060-I(c). 

ARTICLE XII. 

OTHERAGREEMENTS 

Section 12.1 Agreements Regarding Title, Title Insurance Policies and E.yception.s, 

(il) Buyers acknowledge receipt ofthe Preliiniiiiir}' Title Rcport and all'documenis ofrecord listed as tille exceptions in the 
Prciiminaiy Title Report (the "Title Exceptions"). Tlie final Sun-cy sliall be delivered as soon as reasonably practicable, but in 
an}' evenl prior lo the Closing. 

(b) Buyers shall liiive twenty (20) business days after the dale ofihis Agreement (the "Exception Review Period") widiin wliich to 
re '̂iew and approve or disapprove the niiitters affecdng the Partnership's tide to the Real Property disclosed by the Sun-eys or 
tlie Preliminary Tide Report. Prior to expiriition oflhe Exception Revieyv Period, Buyers rnay notify SeUers inwriting ofany 
objections to die Partnership's title to Uie Real Property as disclosed by the Suney or Uie Preliminaiy Tille Report (the 
"Objectionable Title Matters"). Ail matters affecting Ihe Partncrslup's titie lo the Real Property and disclosed by Uie Sun-eys or 
die Prehminar}' TiUe Report shall, if nol timely objecled lo by Buyers iri their Objectionable Tide Matters, be deemed 
Permitted E.xceptions. If Buyers timely give noiice to Sellers of imy Objectionable Title Mailers, Uien Sellers may wiihin ten 
(10) days after receiving Bu}ers'. notice of Objeclionable Title Matiers give written notice to Bm-ers specifying whether 
Sellers wd! curc any Objectionable Title Matters ("Seiiem" litleResponse"). Sellers' faUure to timely deliver Sellers' Title 
Response sliaU be deemed Sellers' election nol to cure any Objectionable Title Matier. 

(c) Foilowing ex"pinilion of die E.xceplion Review Period, Pennitted Exceptions sliall also include diose odier title exceptions 
wliich (i) are disclosed or beconie apparent to Buyers after the dale of dus Agreement, (ii) arc not already Permittal 
E.xceptions, and (iii) arc nol created by Ihe voluniaiy actof Sellers, Parmcrsliiporan Affiliate of Sellers after the dale ofthis 
Agreeinent, and, in each case, eidier individually or in Ihe aggregate is not, and could not reasonably be ex-pccted to be, 
niiiterial. 

(d) Sellers shiUl cause all (i) Objection;ible Tide Matters that Sellers expressly agreed to curc in Sellers' Tide Response imd 
(ii) ihc tide exceptions set forth on Schedule 12.1 to be removed as an exception to Buyers' lille as evidenced in the Tide 
Policies on or prior to Closing. 

(e) Sellers and Buyers sliidl cooperate diligently to provide customary documenls rcquired by die Title Compam' as a condition 
to die issuance of the Tide Policies, and Sellers hereby agree to execute and deliver to ilic Title Company a cu.stomaiy 
owner's afflilavit 
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(the "ride AlUdavit") in die fonn reasonably acceptable lo Sellers and the Title Company. 

ARTICLE XIH. 

MISCELLANEOUS 

Section 13.1 Fee.s and Expenses. Each party to this Agreeineni sliall bear its own atiomeys", accountants' and odier 
fees, costs and expenses indirred in coimecdon with the negotiation and thc consummation of die transactions contemplated by diis 
Agreement, it being understood and agreed dial all such fees, costs and expenses of the Partnership and Sellers incurred on or prior to 
theClosing shall be borne solely by Sellers and that Sellers, on one hand, and Buyeis on die other, will e^ch bear one-half of die filing 
fees incurred in connection widi Ihe HSR Act. 

Section 13.2 Notices. All noiices, requests, demands and oiher com muni cations delivered pursuant to tlus Agrccmcnl 
sliall be in writing and sliidl be deemed given if delivered personally orby facsimile transmission (wilh subsequent lctler confiniiation 
by mail) orlhrec (3) days after being nailed by certified or regisiered niail, jxistage prepaid, remm receipt requested, to the pardes, 
Iheir successors in interest or iheir assignees ai the following addresses, or at such other addresses as Ihc pardes may designate by 
written notice in the manner aforesaid; 

If 10 Sellers, Bally or 
United Gaming: 

With a copy (which does 
not constitute notice) to: 

If to Buyers or Isle: 

Bally Technologies, Inc. 
6601 Soulh Benmida Road 
Las Vegas. Nevada 89119 
Telecopy: (702)584-7990 
Altenlion: Legal JDepartmeni 

Gibson, Dunn &,Crtitcher LLP 
333 Soiidi Grand Avenue. 47F 
Los'Angclcs, Califoriiia 90071 -3197 
Telecopy: (213)229-7520 
Attention: Jeffrey A. Le Sage, Esq. 

Isle of Capri Casinos. Inc. 
600 Emerson Road, Suile 300 
St. Louis. MO 63141 
Telecopy: (314)813-9481 
Attention: Edmund L. Quatmann, Jr 

General Counsel 
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Wilh a copy (which does 
nol conslilule notice) to; Mayer Brown LLP 

71 S. Wacker Drive 
Chicago, IL 60606 
Telecopy: (312)701-7711 
Attention: Paul W. Theiss and 

Christian W. Fabian 

Section 13.3 Assignability and Partie.s in Interest. This Agreement sliall not be assignable by am' of die parties. This 
Agreement sliall inure to Ihe benefil of and be binding upon die parties and their respective successors and perimited assigns. 

Section 13.4 Goveming Law. This Agreeineni shall be govemed by, and constmed and enforced in accordance with, 
die intcnial law, and nol thc law pertaining locoiinids or choice of law, ofthe State of Nevada. Eachof the parties hereto 
(a) consents to submit itself to die personal jurisdiction of any federal court located in the Stale pf Nevada or any Nevada state court in 
the event am' dispute arises out of diis Agreemeni orany oflhe tninsiictions contemplated hercby, (b) agrees thiit it wid not atteinpi to 
deny or defeat such persomU jurisdiclion by motion or otlicr request for leave from any such court ami (c) agrees that it wdl nol bring 
any acdonrclatingiodus Agreement or ariy of thc transactions contemplated hereby in any court other llian a federal or stale court 
sitting in the Siaieof Nevada. 

Section 13.5 Counterparts. This Agreemeni may be executed by facsimile copy and in multiple counterparts, each of 
which shall be deemed an origianl, but aU ofwhich when lakcn logedier shall constitute one and the same insimmenl. 

Section 13.6 Complete Agreement. Tlus'Agreemeni, the Piirtnerslup Letter, the E.xliibiis iuid Schedules, the 
Confidentialit}' Agreement, die Ancillaiy Agrcemenis, and die dociuuerits delivered or to be delivered pursuant to Section 2.6 hercof 
corititiri or wid contain the entire agreement among die parties wilh respeci to the iransacdons conlemplaled by lliis Agreement and 
shall supeisede all prior or contemporaneous oral or written negotiations, commitmenls, agrcemenis and understandings wilh respeci 
to such subject mailer. 

Section 13.7 Modifications. Amendment.s arid Wiuvcrs. This Agreement may be modified, iiniendcd or odienvise 
supplemcnlcd only by a wriling signed by all of die parties. No waiver.of ariy right or powersct forth in this Agreement sliall be 
deemed effective milcss and until a writing waiving such right or power is executed by the party waiving such right or power and 
delivered to the other parties lo litis Agreemeni. 

Section 13.8 Limit on Interest. NoUvitlistiinding anytliing in ihis Agreemeni lo die conlrary, no piirty sliall be obhgaied 
to piiy interest al a rate higher ihiin die maximum rale pennittcd by apphcable Law. In die event dial an interesi rale provided in this 
Agreemem exceeds die niaxiniuni rale pemtitted by applicable Liiw, siich interesi rate sliall be deemed to be rcduced to such 
maximum penuissiblc raie. 

Sccrion 13.9 Fu rther As.su ranees. After the,Closing, each party will execute and deliver such further insimments and 
take such further actions as am' oiher party may 
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reasonably requesi in onJcr to cany out the inieni of tlus Agreement and to consuminale the transaciions contemplated by this 
Agreement. 

Section 13.10 Contract Interpretation; Conslmction of Agreement. 

• (a) The headings contained in tlus Agrcemem are for reference purposes only and sliall not affect in any way the meaning or 
interpretation of this Agreement. Any reference to article, section, exliibil, schedule, preanfible, recital and party references 
arc to this Agreement unless odienvise staled. Each reference in this Agreement lo "including" orwords of sintilar import 
shall be deemed to be followed by "without limiiaiion." 

(b) No piirty, nor its respecdve counsel, sliall be deemed die drafter of litis Agreemem for purposes of constniing die provisions 
of this Agreement, and all language in all parts ofthis Agreement shall be constmed ih accordance with its fair ineining, and 
not strictly for or against any party. 

Section 13.11 Specific Performance. Tlie parties agrce tlial irreparable daniage yvoidiJ occur in the event lliat any oflhe 
provisionsof dtis Agreement were nol perfonned inaccordance with iheir specific lerms or were othenvise breached. Accordingly, 
each ofdie parties shiill be endded to specific perfonnance of die tenns hereof, including an injunction or injunctions to prcvent 
brcachesof this Agreemeni and to enforce specifically the tenns and provisionsof diis Agreeinent in any Nevada Slate or federal 
court sitting in Cliuk Count}-, Nevada (or, ifsuch court lack's subject matter jurisdiction, in any appropriate Ne '̂ada Stale or federal 
court), tltis being in addition to any other remed}' to which such party is entitled at lawor in equity. Eachof ihe parties hereby further 
waives (a) any defense in any action for specific performance that a rcmcdy at law would be adequale and (b) any requircmenl under 
any law to post securiiy as a prerequisite to obtaining equilable relief. 

Section 13.12 Waiver of Jurv Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY 
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND 
DIFFICULT ISSUES. AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY 
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECTF OF ANY LITIGATION DIRECTLY 
OR fMDIRECTLY ARISING OUT OF OR RELATING TO THIS-AGREEMENT. OR THE TRANSACTIONS. EACH PARTY 
CERTIFIES AND ACKNOWLEDGES THAT (a) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY 
HAS REPRESENTED. EXPRESSLY OR OTHERWISE, THAT SUCH OTflER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOINC^ WAIVER, (b) EACH PARTY UNDERSTANDS AND HAS 
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (c) EACH PARTY MAKES THIS WAIVER VOLUNTARft̂ Y. AND 
(d) EACH PAR'IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE' 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECT10NJ3.12. 

' Section 13.13 Severability. Wheneverpossible.each provision or portionof any provisionof tliis Agreement sliall be 
interpreted in such maimer as to be effective and valid under applicable Law, but U'any provision or portion ofany provision of dus 
Agrccment is held 
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to be invalid, illegal or unenforceable in aiw respeci under any applicable Law or mle in any jurisdiction, such invalidii}', illegality or 
unenforceability- sliall noliiffecl any oilier provision or portion of an}- provision in such jurisdiclion, and Ihis Agreemeni sliall be 
reforriicd, constmed and enforced in such jurisdiction as if a valid, legal'and enforceable provision or portion ofa provision as similar 
as possible to such invahd, illegal or uiienforceiible provision or portion ofa provision had been substituted herein. 

Section 13.14 Disclosure Generally. Notwithstanding anydung to die contran.'coniained in ihc Partnership Letter or in 
this Agreement, the infonnation and disclosures coniained in any sectiori of die Partnerslup Letter sliall be deemed to be disclosed and 
incorporated by reference in any other section of Ihe Partnerslup Leiler iis lliough fully sel forth in such seciion of die Partneisliip 
Letter foi- which applicability ofsuch infonnadon and disclosure is rcasonably apparent on its face. The fact dial any item of 
informiition is disclosed in aji>- section oflhe Parmership Lctler sliall not be constmed to mean dial such information is rcquired to be 
disclosed by diis Agreemeni. Such infonnation and the dollar thresliolds set forth hcrc:ui sliall not be used as a basis for interpreting 
die terms "material" or "Material Adverse Effect" or olher similar terms in diis Agrcemenl. 

Section 13.15 Personal Liability. E.xcept as set forth in Section 13.18, litis Agreement sliall nol creaie orbe dceined to 
createor pemiit any personal liabiiily or obligation on the part of any direct or indirect slockholder ofeither Sellers or Buyers orany 
officer, director, employee, representiitive or investor of any party hereto. 

Section 13.16 Confidenlial Information. Forapcriodof five (5) years following the Closing Date, each Seder hercby 
agrces dial il shall not, and sliall cause its Affiliales not to, dircctly or indircctly, disclose or make aviulabie to any Person olher thiin 
the Partnership any confidential infonnaiion specific lo die Partnership or its Business acquircd prior to the Closing Date (including 
confidential infomiation rclating lo the customers and suppliers of the Partnership); prowrferf,/jowever, that notliing in this Agreement 
sliad pro hi bit Sellers and their respective Affiliates from using or disclosing confidential infonuiilipn: (i) which is or becomes 
generally available to the public otherthan asa rcsult ofa breach ofa confidentiality obligalion of Sellers or their respective 
Affiliates, (ii) withthe prior wrilten consent of Buyers or (iii) to the exteni rcquired by Layv. 

Section 13.17 Publicity, Sellers and Buyers sliall agree on the forin, liming, and content of an initial press release 
rcgarding the transactions conlemplaled hcrcby and thereafter shall consult Avidi each other before issuing, and provide each other the 
opportuiuty lo review and coimnenl upon, imy press release or olher public stalemenl with respeci ioam- of die inuisiicdons 
conlenipiated hereby and shall nol issue any such press rclease or make'any suchpublicslatemenl prior to such consultation and prior 
to considering in good faith any such conuuents, e.xcept as may be nxjuired by Law applicable lo such parties or their respecdve 
Affiliales (including die Securities Act, die Excliiinge Act and iuiy Ganting Regulaiions) or any listing agreemem wilh die New Yoik 
Stock E.xcliange, the NASDAQ Stock Markel or in any filings with the Securities iind Excliange Conunission lo be filed by Buyers or 
Sellers (as may be amended or supplemented). 
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Section 13.18 Natureof Guaranty: Waiver. Aldiough the particsliercio do not intend for any party hereunder to be 
deemed a surciy or guarantor with rcspeci to the obligations of any other party hereto, if any part}' hereunder is deemed to be a surety 
or guaramor (collectively "Guaranior")of die obligations of iuiy part}' hercto ("Guaranty Company") in favor of another part}' hereto 
("Guaranty Beneficiary"), then the provisions of titisSeciion 13.18sliad apply. 

(a) Gerierallv. Any deemed Guaranlor hereunder hereby irrevocably, iibsoluleh' and uncondilionally guaramees to Guaranty 
Beneficiar}' the prompt and full payinent, perfonnance and discharge by Guarant}'*Company of Guarann-.Company's 
coveniinis, agreements, obligations and liiibilities under lliis Agreement and all Ancillary Agreemems and any olher 
agreement, certificaie or oiher instnuuent exccuiedand delivered pursuant hereto or thereio as and when due (collectively, 
Ihc "Guaranteed Obligations"), including tlie due, prompt and punctual piiymerii of all ainounts wluch are or rnay become due 
and payable by Guaranty Company hereunder or Ihereunder yvhcn and iis die same sliaU become dtie and piiyable, in 
accordance with the lerms hereof or thereof, as applicable. Guarantor acknqyvledges and agrees Ihiii, with respect to all 
Guaranteed Obligations, such guaranly constitutes a guaranty of payment arid perfonnance and not of collection and sliall not 
be conditioned or contingent upon die pursuil by Guiiraiity Beneficiai>' ofany' remedies wliich it now lias or may herciifier 
liave againsl Guaranty Cornpany, whether at liiw, in eqiiit}' orothenvise: Such Guaranlor hereby waives all defenses based 
on suret}'ship and hereby acknowledges and agrees tliai it shall be liable urider dus Secdon 13.18 notwitlislanding any 
inicn-ening bankmpicy, dissolution or liquidation of any Guaranly- Compam'. 

(b) Liability. The liabilit}'of a Guaranlor hereunder is independent of the obligationof Ihe Guarant}'Compam' and a separale 
action or separate actions may be broughl and prosecuted agitinst such Guarantor whether or not any acdon is brought or 
prosecuted agauist the Guaranly Conipany or whclKer die Guaranty Coinpiui)' is joined in any^such action or actions. Such 
Guarantor waives the benefil of any sialutc of limitations affectuig its liability under litis Section 13.18.or the enforcement 
Ihereof 

(c) Waivers, Such Guarantor waives die righl lo requirc llie>Giiaranty Beneficiaiy- to proceed against die Guaranly Company or 
am,' other person, to pnxeed against or exliaust any remedy against Ihe Guaininty Compam' or any olher person, or to pursue 
ari}' other remedy in the Guaranty Beneficiiuy's pow'er wliatsoever iind such Guarantor waives the right to have die property 
of the Guaranty Company first iipplied to ihe discliarge ofany amoiints owing. Tlie Guaranty Beneficiaiy may, at its 
election, exercise any right or rcmcdy Guiinmiy Beneficiiuy may have agiurisi the (jiiiinmiy Company orany security held by 
the Guarant}' Beneficiar}', withoul affecdng or impairing iri any way the liabihty ofsuch Guarantor hercunder, excepi to Ihe 
exlenl the indebtedness lias been paid, and such Guarantpr waives any defense arisirig put of the absence, impaimient or loss 
ofan}' right of reimbursement, contribution or subrogation orany odier righl or remedy ofsuch Guaranlor againsl the 
Guaranly, Company orarw such security, whedier resulting from such election by die Guarant}' Beneficiary orothenvise. 
Such Guaramor waives any defense arising by reasonof any disability or odier defense of die Guaranty Conipany orby 
reason of the cessation from any cause yvhaisoever (including without linulation, any inien-emion or ontission by die 
Guarant}' Beneficiary) of the liability, ciiherin whole or in pan, oflhe Guaranty Company to thc Guiiraniy Bcntificiary for 
Ihe indebledness. 
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(d) No Subrogation. Until ad the indebtedness lias been indcfeasibly paid in full, including such part thercof, ifany, as sliall 
exceed llie liabiiily of such Guarantor hereunder, such Guarantor shall have, no right of subrogation to, and yvaives, to the 
fullest extent penititled by law, any- righl to enforce any remedy which the Guaranty Benefician* now lias or may hereafter 
Iiave againsl llie Guarant}' Company in respect of the indebtedness, iind such Guaranlor waives any beiiefit of. and am' right 
i6 participale in, any security, wheiher reid or personal property, now or lieieaftcr held by die Guarant}' Beneficiaiy for the 
indebtedness. Such Guaranlor waives idl presentments, demands for perfonnance, noiices of nonperfomiimce, protests, 
notices of protest, notices of dishonor and notices of acceptance ofthis Guaranty and ofthe existence, creation or incurring of 
new or additional indebtedness. Such Guaranlor assumes the responsibility for being iind keeping himself infonned of the 
financial condilion of the Guaranty Compiuiy and of all oilier circumstances bearing upon the risk of nonperformance or of 
nonpaymcm of the indebtedness wluch diligent inquin' would reveal, and agrees that the Guaranly Beneficiiuy shall have no 
duly lo advise such Guarantor of infonnadon known to Ihe Guiiranty Beneficiar}- regarding such condition or any such 
circumstances. 

(e) Waiver pf Subrpgadoii. Without limiiation, such Guarantor sliall exercise no voling rights, sliall file no claim, and shall not 
participale or appear in any bankmptcy or insolvency case involving thc Guaranty' Compam' yvith respect to the indebledness 
whether or not all the indebtedness sliall hiive been pidd in full. 

(signature page follows] 
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IN WITNESS WHEREOF, each ofthe parties lias executed this Agreement as oflhe date first iibove written. 

SELLERS UNffED GAMING RAINBOW, INC., 
a Nevada corporation 

Bv; Isl Mark Lemer ^ 
Mark Lemer 
Secretiin' 

BALLY TECHNOLOGIES, INC., 
a Nevada coiporation 

By: /s/Mark Lemer 
Maik Lemer 
Semor Vice President, 
General Counsel and Secrctan' 

fSignature Page to Purchase Agreement] 



BUVERS ISLE OF GAPRI CASINOS, INC. 
a Delayvare corppralion 

Bv: IsJ James B. Pern' 
James'B. Perry 
Chief E.xecutive Officer 

10C-VlCKSBURG,'lNC., 
a Dclawiire corporalion 

Bv: /s/James B. Pcrtv 
James B. Peny 
CItief Executive Officer 

IOC-VICKSBURG, L.L.C, 
a Delaware hmiied liabdit}' compam-

Bv: /s/James B. Penv 
Janies B. Peny 
Chief E.xecutive Officer 



E.xhibit 99.2 

FOR IMMEDIATE RELEASE 

ISLE OF CAPRI CASINOS AND BALLY TECHNOLOGIES 
ANNOUNCE RAINBOW CASINO DEAL 

LAS VEGAS, April 5, 2010 — IsleofCapri Casinos, Inc. (NASDAQ: ISLE) announced il has cniered into a definitive purcliase 
agreement with Bally Teclmologies, Inc. (NYSE: BYI) lo purcliase iis Rainbow Gasino in Vicksburg, Miss, pending regulator}' 
approval. 

Underthe lenns of thc agreement, which was approved by the Boiird of Directors of bolh companies, lsle ofCapri Casinos will pay 
Bally Technologies $80 million in an all-cash transaction, assmnirig die tt^nsaction closes by appro.ximately' June 30, 2010. 

"Wc have enjoyed a successful, 16-year mn owning and operating Rainboyv Casino iind have made a numberof improvements lo the 
faciliiy wliich have enabled it to grow its business, even in a very-competitive enviromnent," saidRicliardHaddrill, Chief Executive 
Officerof Ball}' Technologies. "But we felt il was important Uiat wc focus on our core business ofproviding industry-leading gaines 
ands}'stenis lechnology, and yve feel confident that underiheownershipof Isleof Capri, Rainbow and its employees will be in veiy 
compeleni liands." 

"We are pleased lo retiim to die Vicksburg niailtel and expand our presence in Mississippi,Ihrough Uus tnmsaction, which creates a 
mulually beneficial situation for Isle ofCapri and for Bally Tecliiralogies and allows.boUi ofour companies lo focus on yvlial we do-
besi." ,said-Janics B. Peny Chainnan and Chief E.xecuiivc Officerof the St, Louis, Mo.-based Isle ofCapri Casinos, Inc. "Rainbow is a 
successful propert}' witha solid core business that will fit ver)- well into the Isle portfolio and benefil from the operational expertise of 
our management team. Addidonally, Bally has made important investinents at ihe Rainboyv facilif}' and mainiained a solid leam of 
employees, who we look fonvard lo welcoming lo Isle of Capri." Peny noted that Isle plans to fund Ihc transaction mider its existing 
credii facihly. 

Rainbow Holel Casino liiis approximately 350 employees. 25,000 squarc feet of gaiuing space, 831 slot macltines. 10 table gaines, iind 
an accompanying 89-rooni hotel. 



About Bally Technologies. Inc. 
With a histon dating back to 1932, Las Vcgas-b;ised Bally Technologies designs, manuftictures, operates and distributes ad\'anced 
gaining devices,' S}'Siems and lechnolog}- solutions woridwide. Bally's product hne includes reel-spinning slot machines, video slots, 
wide-area progressives, and Class II. loitery and cenlral detenmnalion games and plaifonns., As die worid's No. 1 gaming S}'stems 
compjuiy. Ballv also offers an arrav of casino manageriienl, slot accounting, bonusing, casliless and table management solutions. Tlie 
Company also owns and operates Rainbow Casino in Vicksburg, Miss. For more infonnation, pleiise coriiiici Laura Olson-Reyes, 
Direclorof Corporale Communications, at 702-584-7742. or visit http :/Anvw.bal lytecli.com. 

For Bally 
Investor Contact: Michael Carlotti 
Vice Presideni of Iiwestor Relations and Capital Markets 
(702)584-7995 
MCarIoiii(î ,balIviech.corn 

Media Contact: Laura Olson-Reyes 
Direclorof Corporate Conununications 
(702) 584-7742 
LOlson-reyes@bally tech.com 

About Isle of Capri Ca.sino.s. Inc. 
IsleofCapri Casinos, Inc., founded in 1992, is dedicated to providing its customers yyidi an exceptional gaming and entertainment 
experience at each of its 14 casino properties. The Company owns and operaies casinos domestically in Biloxi, Lula and Natchez, 
Mississippi: Lake Charles, Louisiana; Beilendorf, Diivenport, Marqueile and Waterloo, 16}va; Boonville, Camdiers\'ille and Kansas 
City; Missouri; rivo casinos in Black Hawk, Colorado; and a casino and lianiess track in Pompano Beach, Florida, Morc infonnation is 
available at die Company's website, htip://wyvyv.islecorp.coin/. 

For Isie of Capii 
Dak Black 
Chief Financial Officer 
(314)813-9327 
dale.black@isIecorp.com 

Jill Haynes 
Sr. Director. Corporate Communication 
(314)813-9368 
Jill.hay nes@islecorp:com 

This news release may contain "forward-looking" statements within the meaning of. the Securities Act of 1933, as amended, and is 
subject to the safe harbor created thereby. Such information involves important risks and uncertainties thai could significantly affect 
the results in the future and, accordingly, such results may differ frotri thoseyxpressed in any forward-looking siatements. Future 
operating results may be adversely affected as a result ofa number of risks that are detailed from time to time in the Company's filings 
with the Securities and Exchange Commission. TheCompany undertakes no obligation to Update the information in this press release 
and represents thatthe information is only valid as of today s date. 

BALLY TECHNOLOGIES, INC. — 

http://lytecli.com
mailto:dale.black@isIecorp.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
C U R R E N T REPORT 

Pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of i 934 

Dale of Report (Dale of Ciiriiestevent reported): June 2.2010 

ISLE OF CAPRI CASINOS, INC. 
(E.xact name of Registrani as specified in its cliarter) 

Delaware 0-20538 41-1659606 
(Slate or odier (Conmiission (IRS Employer 

jurisdiclion of incorporation) File Number) identification Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registrani's telephone number, including area code) 

N/A 
(Fonnernamc or fonner address, tf cliiinged since hist report) 

Check die appropriale box below if the Fonn 8-K filing is iniended lo simultaneously satisfy' Ihe filing obligalion of die regislrani 
underany oflhe following provisions: 

• Written communications puisuant to Rule 425 under the Securities Act (17 CFR 230.245) 

• Soliciting material pursuant to Rule I4a-12 under the Excliange Act (17CFR240.14a-I2) 

• Pre-conimencemenl coimnumcations pursuant to Rule I4d-2(b)'Underlhe Exchange Acl (17 CFR 240.14d-2(b)) 

D Pre-commencemeni coimnunicadons pursuanl lo Rule 13e-4(c) under ihe Exchange Acl (17 CFR 240,13e-4(c)) 



Item 2.02. Results of Operations and Financial Condition 

On June 2, 2010, die Regislrani reported its eantings for die fourth quarter and fiscal year ended April 25, 2010. A copy of thc press 
release of the Registrant is attached hereto as Exhibit 99.1 and incorporaled herein by reference. 

The information, including die exhibit attached hereto, in litis Curreni Report is being furnished and sliall not be deemed "filed" for 
the purposes of Section 18 of die SccuriticsExcliange Actof 1934, as amended, or olhcrvvisc subject to die liabilities of dial Section. 
The infonniidon in Ihis Cunenl Report sliiill nol be incorporaled by reference into any registration statement or odier documeni 
pursuanl to the Securities Act of 1933, excepi as otheryvise expressly slated in such filing. 

Item 9.01. Financial Statements and E.\hibits. 

(d) Exhibits. 

Rxhihil No- Description 

99.1 Press Release for 4"̂  Quarter and Fisail Year 2010, dated June 2,2010 
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SIGNATURES 

Pursuant to the requiremenis of the Securities Exchange Act of 1934, the Registrant has dul>' caused litis Rcport to be signed on its 
behiilf by the undersigned lliereunio duly audiorizcd. 

ISLE OF CAPRI CASINOS. INC. 

Date: June 2, 2010 By: Isl Edmund L. Quaimann, Jr. 

Niuiie: Edmund L. Quatmann, Jn 
Tide: Senior Vice President. General Counsel and Secretary 



Exhibit 99.1 

ISLE OF CAPRI CASINOS, INC. ANNOUNCES 
FISCAL 2010 FOURTH QUARTER AND YEAR END RESULTS 

SAINT LOUIS, MO — June 2, 2010 — lsle ofCapri Casinos, Inc. (NASDAQ: ISLE) (die "Compam-") lodiiy reported financial 
results for Ihc fourth quarter and fiscal year ended April 25,2010. and other Companj'-rel a ted news. 

In making the announcement, the Company pointed to a *feries of accomplishments duringthe quarter and past fiseal year. 
Specifically, the Company: 

• Ncars completion of the acquisition ofRmnbow Casino in Vicksbuig, Mississippi; 
• Rcduced property-level operating expenses by Sl 2 million in fiscal year 2010, totaHng over S32 million in co.st 

reductions over the past two fiscal years; 
• Increaseti See. Say. Smile, customer satisfaction scores to 90%; an increase of 30(t bps from 60% tyvo years ago; and 
• Amended the leverage and interest coverage covenants of its senior credit fiicility. 

Janies B. Perry, the Company's cliainnan and cluef executive officer, said, "Our results show clearly dial we liave rcmained commilted 
to ourgoal of fiscal responsibility ihrough this difficult economic c)'clc. Preliminary' dala suggests that consumer spending may be 
begimiing to slowly rebound and we are pleased Ihiii we liiive bccn'ablc to rc-cnginccr die costs associaied with our business while 
corisisiendy iinprovuig die guesi e.xperience across our portfolio. In addition to diese efforts, we liave continued lo make eveiy effort 
to improve our balance sheet, iind are actively exploring options for deploying capitalloniaximize value for our sluireholders, 
including possible acquisitions, grcenficld developments and management opfiortunides in a variety of jurisdictions. As yve look 
forwiutl to completing the Rainbow acquisition as a component ofour overall strateg}', yve will continue to fine-tune pur operating 
model and evaluate polential opportunities wilh the clear goal of iricreased profiiabilily and fri;e cash fiow." 

Consolidated Results 

Tlic folloyving table outiincs the Company's financial results (dollars in imltions, cxcepi per share data, unaudited): 

Quarter Ended Fbcal y'c;ir lindrd 
April 25. .April 26, April 25,. April 26, 

2010 2009 2010 2009 

Net -revenues r exeliTd ingH ii isuraiicerreoi5ven^^^^pi^^ip5sip;^^|s $^1-268^ S-= $^s28lT7l$^g999:8l$^^K046:-2i 
N e t r c v x n u e s ^ -™™,J,^^/ _ 284.6 999.8 L 'P^A 
EBlTDA(:l)'S=Sfc^j:q:^^Frei£?=P^^!^^r^?=Tr^^ii^^ 
lncoine_(|oss)^om conlinningope rat ions 6A Z?_J>^ (\.J) .^}J-

Inconie (loss) per share froni continuing operalions ,.,„^„^ ..IL.. •„,. -̂-̂ ^ ^-^^ i^^P) L95 
Neniiiconie(loss)iper-store^^H^Sa'i=^3f-rSgprrj!^^^^i^~s^t^^^^-^S: -5 =-;s^^ 01̂ 46 j ^ ^ ^ ( 0 ? 10) ^ ^ ^ ^ l v 3 9 j 



Duringthe fourth quarter of fiscal 2010, nel revenues decreased 5.6% lo $268.8 million, yvhcn compared to prior year, wltile 
consolidated EBITDA increased 54.4% to S53.1 from $34.4 million. This increase in EBITDA was caused primarily by valuation 
charges taken in FY 2009 offset by decreases in revenue. 

Forthe fiscal year ended April 25, 2010, net revenues decreased 9.8% lo $999.8 millidn, when compansd to prior year, and 
consolidated EBITDA dccrcased 32.5% to $173.6 million. Thc dccrease.in EBriDA is primarily attributable to the decrease in nei 
revenues, insurance recoveries recci\'ed in FY 2009 offsel by die 2009 valuation charges as discussed above. 

The following lable outlines significani items impacting EBITDA and the Income (loss) from continuing operations during the fiscal 
quarteis and years ended April 25. 2010 and April 26, 2009: 

Quarter I'-nded Fiscal Vear IJriilfd 
April 25, April 26. April 25. April 26, 

2010 2009 2010 2009 
Iteip^inipacti iig-EBJ.TD A!pd ̂ Income ;̂  
_ liisura ncejgcpyxrics. net 
^^aluationjchargesi 

Expense recoveries and other 
^Dcbtfrcfi nanciiig'costsi 
.-.Qliier^-..,^, _ ^ _ , , „ . . ^ - = - ••,_^_. _ _ - _ - ^ _ 
'Adciitioiiainieml mipacting:incoriieT(loss);from: cpjidnui ng, opcnilio ns :s 

Gain on early extinguishment of debl — 57.7 

Beforc considering die impact ofdie items detailed in the table above during die fourth quarter of fiscal 2010: 

• Nel rcvenues decreased 4.6% to $268.8 million • 
• Property'-level EBITDA miirgins were 24.5%coinp;ired to 24.1% iri Ihe. fourth quarter of fiscal year 2009 
• Consolidated EBITDA dccrcased 7.2% to $54.9 million, priniarily as a result of increased corporale development costs of 

approximately $0.9 milliori and decreased gaming revenues 

Beforc considering die impact ofdie items detailed in the table above, annual results were as follows: 

• Net revenues decreased 4.4% to $999.8 million 
• Property'-level EBITDA margins werc 2l.2%compiired to 22.9% in fisail year 2009 
• Consolidated EBPFDA decreased 15.5% lo $168.2 nullion, primarily asa resuli of decreased gaming revenues 

Discussing the operating results, Virginia McDowc!l,;dic Company's president and chief operating officer, remarked, "We arc 
continuing to build a stronger business model based on fundamental operating principles and fiscal respoiisibihiy. While wc believe 
Ihe economic condilion of ouraislomcrs improved asthe fiscal year progressed, we beiieve the effecl ofan economic recovery on Ihe 
gmiting business will be slow and steady'. As a result, we coniiriub tb dim costs wlere possible, improve our markeiing effortsand 
elevate the guest experience lo improve the competitive positioning of eachof our properties. Overlhe pasl two yciirs we liave made 
pmdenl clianges to qur cost stmclure, including Ihc elimination of over $30 million in property-level operating cosis relating lo our 
gaming fioois, guest amenities and hotels, otiier facilities iind marketing and adnumsiradve costs. 



"Tlie results ofour pnjperties during die quarter varied by marine!, but we are generally encouraged by die change in direction we have 
cx-perienccd coinpared to prior year. In Mississippi, Missouri and lowa, wc are finding market stability and a continued positive 
response to the new products we have introduced iricluding our two Lady Luck-branded casinos. In Pompano and Lake Charles, therc 
are clear signs of improvemeni based upon new markefing prograins and cost coniitinmcni. In Pompano, we believe, as a result ofdie 
g.'iining lax rollback set to lakccficct on July I, we will be iiblc lo largcl cusiomers we have not been able to effectively riiaikei lo iri 
Ihe past due to the tax rate. 

"Additionally, yve believe there yvill continue to be opportunities to expand our gaming manageniem and development efforts. In 
addition to the Rainboyv Casino inuisaction. we iire fully engagcd_iii a competitive bid process for die final resort license in 
Pennsyh aiua, liave indicaied a prelintiiiim- iiiteresi in the 13''' Missouri license and aie continuing to evaluate opportunities in a 
variety of jurisdictions llial, we believe, could positively iinpact om- future free cash fiows." 

Dale R. Black, the Company's semor vice president and chief financial officer, commenled, "We believe we are responsibly nuinaging 
throughdieeconomicdowntumandareencouragedby the fad dial the counu>' lias e.xperienced six siraight mondis of increases in 
consumer spending, particulariy in the relail aud manufacturing sectors whicli, we believe, bodes well for our econontic outlook over 
lime. 

"Widi the added flexibility oflhe amendmeni loour credit facility.dirougli 2012 and tlie free cash fiow e.xpecied lobe generated 
tlirough IIK Rainbow transaction, we believe dial our business wid begin lo show more clear signs of economic improvement late in 
litis Cidendar yeir and into 2011." 

Cor|>orate and Other 

Coiporale and oilier increased S4.3 million to $13.0 nullion during the fourthquarter of fiscal 2010 compared to prior year, primarily 
due,to credit amendment costs of S 1.8 million, development costs of $0.9 million and increased non-cash slock compensation expense 
of $1.7 million. 

For die fiscal year ended April 25, 2010, corporale and other increased $4.5 ntillion, primarily duelo crcdii amcndmenl costs of $1.8 
rrtillion, developmem costs of $1.5 million and increased nori-cash stock compensiitionex-penseof $1.1 million. 

Interest expense for die quarter yvas $21,7 million, an increase of $2.2 mdlion comparcd to die prior fiscal year, primarily due to die 
increase of interesi rates on die credii facility as a result of the recent amendment. For the fisciil year ended April 25, 2010. interest 
e.xpense decreased $16.6 ntillion, priniarily asa rcsult of lower debt'levels during the year, offset by die increased costs associated 
with the recent amendment. 

Asaresult of die amendmeni to diccredilfacihty, yve incuned a chiirge of approximately S2.1 millionrelaied to fees and tlie write-off 
ofccrtain unmnoitized deferred financing costs, of witich appro.xiriialely $0.3 inillion w;is nonk;ash and included in inierest expense 

Capital Stmcture and FY 2011 Guidance 

Asof April 25, 2010, the Company had: 

• $68.1 inillion in cash and cash equivalents 
• $1,200.9 million in lomi debl 
• 0\'er$33D million in net line ofcredit avaihibilitv 



FY 2010 capilal expenditures were $27.7 nullion 

The Company provided guidance fordie following specdlc non-operating itenis for fiscal year 2011 assuming the Rainbow 
acquisition closes by June 30, 2010: 

Depreciation and amortization expense is expected lo be approximaiely $85 million lo $87 nullion; 

The Company expects dish income ttixes pertaining to FY 2011 operalions lo be less lliim $5 million wliich priinarily 
represents slate income taxes. 

Interesi expense is e.xpecied to be approximately $89 million lo $92 million, net of capitalized interest. 

Total Coiporale expenses for FY 2011 are expected lo be appro.ximalely $46 ntillion including approxiinately $8.5 inillion in 
non-cash slock compensalion e.xpense. 

Mainteniince capilal expenditures for FY 2011 are expecied lb be approximately $45 nullion lo $48 million, including 
conversion of appro.ximalely 2,500 slol maclunes lo die Bally's slol syslem tcclmology. 



Conference Call Information 

IsleofCapri Casinos, Inc. wdl host a conference call on Wednesday, June 2, 2010 al 10:00 am Central Time during witich 
management will discuss the finiinciiil and other mailers addressed in thispress release. The conference call can be accessed by 
interested pardes via webcast dirough thc investor relations page ofthe Company's websiie, wAVw.islecorp.com, or, for dornestic 
callers, by diahrig (877) 917-8929. intemaiional callers can access tlie conference Cidl by dialing (630) 395-0312. Tlie conference 
call access code is 9056848. 

Tliis conference call will be recorded and avaUable for re\iew stiirting at noon central on Wednesday, Jmie 2, 2010 on die Company's 
website, ww,w.islecori).com. The audio ofdie conference cad will also be available by telephone from that time until midnight central 
on Wednesday. June 9, 2010, bv dialing (866) 498-5468 for domestic callers or (203) 369-1798 for International callers. The access 
code will be 875962. 

http://wAVw.islecorp.com


ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(In thousands, except share and pershare amounts) 

(unaudile<n 
'I'hfef .Monlhs linded "iHchf iMonths Ended 

April 25. April 26, April 2S, April 26. 
2010 2009 ^ 0 1 0 _ . 2009 

Reveniicsi^ 
Casino 

j R o o n ^ ^ „ _ 
Pari-mutuel, food, b^veragemid other 36.173 37.484 I34.994 138̂ 632 

^Humcaneiinsiininccj rccoye riesi 
Grossrevenues 

^^^•Less:promoliora If ai lowaiicesl 
Net revenues _ ^ _ _ _ 268:796' 284.609 999,836 1,108,035 

Operatihglexpcnscs^ 
Casino 

^Gamiiigifaxes: 
_ R o o m s J ^ _ ' . 2J27 3/103 10.845 1̂2.3p6̂  

^Marii^ and faciliiies _ ^ _ '_ ^ZZZZZ"" ~ "~^ . I _ . _ ~ J.^-^A^ ~]'6A66 61 '507 64-368" 

^Corporalejj^^ygopinem^,^ ^ ^ , _ . ^ _ S T ~ Z ™^™ ^^^' TX339 _ 8̂ 757 46,750 I T B T " 
^Expenscirecover ies^^ird^ther ;chTrges^^^^gi^^^^^^!^^^^^^^^^^==g^^3() :^12J5S5g(6 ' . -7^ 

Hnrricane iiisurance_recoy;crie5 :ir___™, (^) „ r~ 0^^217) 
^Depreciadorvandjaiiiori i 2 3 d o n ? ^ ^ = ^ ^ s ^ ^ ^ S ^ i ^ ^ g ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 2 5 r 4 4 - 3 ^ ^ 3 Q r i p i ^ ; 69i5.()'4^L22-:44Q'i 

Tojai. operating expenses _._ _ . . ^ ^ _ , -̂  _^^'- '^^„ 280.341 935.780 973.503 
Opernt ingi ihcor i ie^^^^^g^^^^s^^^tgg^j^^^s i iT^H^^^^^I^gi i ' s^^ 
InicKSl'expense "" "' . .(2i;752) (i9,J^43) (75^434) '(92^^5) 

Gain (loss) on eariy extinguish ment of debt _ _ -^ ^2,^2^ — .. .„ -̂ "̂ î .̂ ?, 

liiCQine (lossy fromcontinuing operadons before mcome la.xcs _ _ 6.U2 42.909 (9.915) 102.272 
^ ] i K o n i e i i a x i b ; e i i e n l T ( p i ^ y i s i o n ) ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ s 
Incoine (losg) from continuing operations _ _ _ 6.43] 25,553 (L541) 61,233 
j^^^(io^)HrQmdjsconlin^ 

Nd^^wn7(loss)__ _ ^ _ _ V ^ ^ ' " ^ ' ' " ^ ' ^ ^ " ' " ' ^ " ' ' 7 ^ ' ' "^ 4.885$ 14.588 $, (3.273)5 43.575 

Income (loss) pcrjrommoixsl̂  _____̂ _̂_̂ _̂ ^̂  _.,. ^ _ _ ^ ^ ^ . ^ - .= - — 
^lncoriieTnossV:from'condhning-opcrationsg^^=is^iss^^j^l^^p^^^£^^b'-20t^^ 

Incomc (loss) from discontinued operations, including loss on sale, net of income 
Uixes _ _ (0.05) (0.34) (0.05) (0.56) 

' • ' ' =1̂ 9= 

W e i g h t c d ^ T r a g e b a T i e s l i a u c s ^ ^ ^ ^ ^ ^ J ^ g ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
Weighled average diluted shares '"~32,515,«29 31.77a653 32,245,769 3i;379,0I6' 



ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except .share and pershare amounts) 

.April 25, 
2010 

April 26, 
2009 

Cuirenl asseis: 
^Ga5.iraM.^c^liicqidyalenl 5^= 

Markeiablc securities 
^Accouutsireceivablelinels 

inconie taxes receivable 
^Dcferre'd'incorne JiLxes : 3 ^ S ^ ^ ^ 

22,926 17,548 
8i879^pl^l:935| 
8,109 7.744 

^16;826^^16I295| 
prepaid experises and other assets 

^Asseisjlield'forjsale^ ~^'" ~ 
Total cunent asseis 

B^i^ri^ml^eq ujpn^nt^ei^ 
Otherassets: 
^GpodwUIj 
_ Qther2ntangi,blc assciŝ _net_ __ 

i i^i^c^pifi nariemgraltsiT n c l ^ ^ ^ 
Restricied cash 

^Prcpai{lMeposiLsTi^[odier: 
Total asseis 

25.095 23.234 
S-gbg:a--^4=^^4r 1831 

149,904 _ 177.593 
l=098:942pl|l^f540| 

GaO:]36^i3^I3?I3Bl 
79.673.___83.588 

Mfm354^5^9l314t 
2.774 2.774 

l20:05$^sI8r7K7= 
$1,674.840 $1;782!662. 

CiiiTCniUiabihticsl^ 
_Current malurilies of long:tenii debt 

^Accounts; pay al) l e ^ ^ ^ ^ ^ ^ ^ # S 5 ^ ^ ^ 
Accrued liabilrtiesj 
sPiTy fdUiajidirelated ^ = ^ ^ ~ f = £ ^ ^ g 2 ^ s 5 

LIABILITIES AND STOCKHOLDERS' EOUITV 

ifeiisa^g^^^^g^^r^^ij^^S: 
. $ 8.754_£ 9.688 

W5\{yi9l 

_Pro^rty andotljerJaxes__ 
^Inierest? "'"'^ 

Progressive jackpols^id slot club awiirds 

Liabilities related lo assets held for sale 

p'5;863^^47i402l 
20,253 31".563 

'n"4:-7.79^^9>280! 
14.Ĵ 44 

^£^^29)290= 

^gsTpialiCuneniiiiabiiiliesj 
Long;lerni debt jess ciurgnt malurilies 
Defe^e&lincometaxcs^ 
Other accrtiedjiabi[iti^_ 
Otiier; lorigTterml liabilities^ 
Stockholders' eqitity^ 

__ 5;892_ 
^12015 

'1.88S 
i l^?155^1^I;993i 
1.192.135 ^29i.38_4 
iil29?l 93!^^24i970l 

3S,9712 _ 52,575 
^1^7;r66^^h7f31^1 

^EreferTed[stock"^$;OUpa"riyiUue;̂ 2;00010porstiarcS:autlrorizc^ 
Commonslock. $.01 par value; 45.000,000 sliarcs authorized; sliares issued: 36.771.730 al April 25. 2010 

__ and 36,111.089at April 26. 2009 _. 
^GIassBicoimnonsiockn$.0'l;parry'ahie;plOOO^OOO;sliares!audib?izcd;!none;issuc"^ 

Addilional paid-in capilal ._ 201.464 

367 361 

rRc tairiccl eantings =:::s;r:s^5Si5g=i; 
SSS?ri:!»~?S±:~i-lf*-?S% 

193.827 

Accumulated other comprehensive (loss) income 
i^^98;555^101^828l 

(8.060) (15.191) 
=292^26^280:8251 

Trcasuo'iStock^4:326;242isliarcsiatMpril|25,f2ai0;andL4:3il0:436:sluircS'iMjAp 
Total slockholdeis' equity 

^ " o tal [l iabi 1 idesfaii'd ^toi^kfiolH^ieqijiij^^^ 

s(52ni37)^(52K399) 
240.219 228.426 

ir:i«r35W!E!!K^;^swP!E|n|iS7; 
!^Sj^$K674;84Q!St:782:662g 

http://79.673.___83.588


Isle of.Capri Casinos, Inc. 
Supplemental Data - Net Rcvenues 

(unaudited, in thou.sands) 

Three Monlhs F.niled 
April 25. 
.2010 

Missilsippij^^ 
- J-ilo^L_ 

iNalchez" 
Lula 

April 26, 
2009 

Twelve Monlhs ICndt'd 
April 25. 

2U10 
Apri l 26, 

2009 

Louisiitna; 
Lake Charies _ ^ _ ^ ^ _ 3_5,77! 40,007 139,423 152.112 

i ;:s:s!^as;^n^'',;.'saagL-

Missouri 
^Kansas!Gitj^ 
_Bopiiydle 

^Gartidifii^yil le] 
J^lissouri Total 

Iowa ' 
^Belieiidpj-fi 

Davcnpoil 
jMarquelte 
Walerioo 

^bw'a iTota 1 

^ • ^ 2 1 ^ , 0 1 4 : ^ ^ ^ 2 i ! 3 : 7 2 ^ ^ ^ 7 6 ; 8 1 - 5 g 
21.586 77.759 20,284^ _ 

g ^ ^ l M - ^ ^ ^ R " " S ; 9 5 9 , ^ ^ . ^ 9 | f 5 l ^ ^ l l g 3 2 r 6 8 5 | 
50.257 52.109 187.259 

78,582 
?-3l=579| 
184.596 

22.344. 
j7m4m 
21,863 81.261 

^1^611 
49.005 

|29;875J 
80.544 

Florida 

Pfb[KrtysNcURcvcnucs";b"cforc'Odicrs ^ ^ ^ | ] ^ « ^ 2 6 8 r 4 : I 6 ^ ^ 2 8 I ? 5 6 4 ^ ^ ^ 9 9 8 : 4 3 4 ^ ^ ^ H 0 4 5 | 7 3 5 . 1 

InsiiranceiRecoy.eries(2)J 
tiave nport 758 758 

Biloxi " :f^- - ''II: -- - - _ Wooo"" 

i5^g^^^'!^^:aagg;wmg!tiSSS^%;^yygj^ianfr^^ 

Net Revenues from Continuing Operations 268.796 $ 284.609$ 999.836$ 1.108.035' 



Isle of Capri Casinos, Inc. 
Supplemental Data- EBITDA (1) 

(unaudited, in thousands) 

Thi*eMonlhs Knded Twelve Months Fnded 
Apnl 25. 

2010 
April 26. 

2009 
Apri l 25, 

2010 
Ai>ril26. 

2009 

Lula 
a=;N l̂ississippisTbtal̂ ===r ls==ll 

^ .a iSM WE; . ;S . i..i..9»,i.^i^-; 

2;444 $ 2,070 $ 5,721 
3 i 6 ^ 6 ^ ^ ^ 3 l 8 7 3 ^ ^ ^ 1 0 : 6 8 5 ] 
6.555 6.504 18.810 

9.050 
rtf3;820l 

20.294 
l l2^4f7gl^MB5^ I 6 ^ i g ^ 3 : i 6 4 : S 

Missouri 
^KiiTisasGityl 
._Bpony'ille 

^GiimthersVdlcl 
Missouri Total 

'^msmni g | 5 9 6 ^ ^ ^ 0 7 ^ 3 : ^ 
^ 1^:^05 J,606_^^^^^J5,6I)3_ 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ; ^ ? ^ ' ^ ^ ^ ^ ^ ^ 2 : 0 9 4 ^ ^ ^ ^ - 2 - - 2 0 5 § ^ ^ ^ ^ ' 6 f 4 < > 2 ' 
14.676 15,407 49.702 

^151108 j | 
25,526 

^ 6 ^ 5 6 1 
46.990 

Iqyva 
^Bettendorfi 

Davenport 
§^5=Sr5j86.3^=^?T=s6r630^ 

^-144 3.986 13,630 
2l^365^^^29:-3723 

.^M?iSti .cyc^^ 
Waterloo ' ' """J7!336 ___"6!824 23;456" 

n8:808f 

14.591 
r6f324l 
22.969 

Florida 

Propert j^^EBITD A^Bcforcr;Corpb jnatciiiiid 0 dicivl lciris= 
Coiporate aiKJ Other 

JBTfDA^cforc OtlicrlteniF 
Qdier.-lienis!^!! 

Kjprps ĵsasais 

?65;921i 
(11.025) 

=67r782S^2ia!588= 
(8.650) (43.415) 

59.132 168.173 

J 2 3 9 ; 9 1 0 ^ 
(40,876) 

T99.O34' 

Insurance Recoveries(2) 
i B i l o . x i ^ ^ "" ^m92lW.9'M 

758 

-Va lua don: Chit rges(3 )m 
_ Bibxi 
^-Biac^Hawics 

— (11.856) ^ ^ ^ ^ 

Expe nseiRecpveries'a rid[0ther(4) 

DcijdRc fiiiagcijiglCpsi_s;^gi^=-

(11,856) 
:(48;269)i 

i(6!QQ0)l 

iGani Ilie rs vii lc;Rroperty=Ta?; iSettlcmcnt^i 
.PpJ^ipQng^antingT^Ref^^ 

^GdloradO'ReferendiihiiGoslsM 
2.332 1,890 

mii9oo)\ 
EBITDA" fromiGom inu uig.,Operations^ ^ ^ ^ ^ ^ ^ ^ ^ g $ ^ 5 3 ^ 0 6 2 i $ ^ 3 4 : 3 6 9 i $ > ^ " f 7 3 : 5 6 0 I $ ^ i 2 5 6 " : 9 7 2 a 



Isle of Capri Ca.sinos, Inc. 
Supplemental Data - Reconciliation of Operating Incomc to EBITDA(l) 

(unaudited, in thousand.s) 

Mississi 

Three Months F.nded April 25. 2010 
Depreciation 

Qperating .ind 
Inconie .yniortiz ation EBITD.A 

Three Months Fnded April 26. 2009 
llepreciation 

Operating and 
Incomc .\inortizalJnn FBITD.A 

L'ouisianiis 
Lake Cliaries 

Missoiui 
^KansasiGitvs 

Boom'ille 
RarnlS^yi l le 

Missouri Tolal 
I 9 0 2 ^ ^ - 2 ; 0 9 4 ^ ^ ^ 9 8 0 ^ ^ S ^ I n 2 5.= 

1L885 

^5:-596f 
7.606 

^=2=2051 

Total: PJDpe'n '̂lBefbreiCorpbrati:; and ;Qdicr; llenisl 
Corporate and Oilier ^ __̂  

Total Befbre Other Items 29,453 . 25,44: 54.896 29.031 30,101 59,132 
Other: Items : ^ ^ 
Insurance Recov;e_nes(2) 
igDavenpor l^^^ 

Natchez 

DcbLRcfiniincing Costs 
Sr-SVJS^sSsr;. 

(1.834) 

_^i:-„_(I8.269)_ 

— _(1,834) — _ 

Pompano Gaining Tax Rcfund(5) 
T^i^l=.VSSS=SK 

— 2.332 
3aag;3Si%jg;"^^ rjSiwiS^Ssirisg^g 

2.332 
t 

Total From Cominuing Operations $ 27,619 S 25.443 $ 53.062$ 4,268 $ 30,101 S 34.369 

file:///inortizalJnn


Mississippi! 
Biloxi 

^Nalcl 
Lula 

Lsle of Capri Gasinos, Inc. 
Supplemental Data - Reconcihation of Operating Inconie to EBITDA(l) 

(unaudited, in thousand.s) 

^Missjssippi iTota!^ 

Twelve Months Fnded April 2.5. 2010 
Depreciation 

Openiling aiid 
Income .Ainurli/alion EBITDA 

Twehc Monlhs Ended April 26. 2009 
Depreciation 

Operating and 
Income .Amortization EBlTP.y 

$__ (8.306)$ 14,027$ 5.72i $ (7.952)$ 17.002 $ 9.050 
^ ^ p i ^ 8 ; 8 6 8 I ^ ^ ^ H 8 1 ^ g l Q : 6 8 5 ^ ^ 1 0 : 8 M ^ = ^ 3 ? Q 0 9 ^ ^ 1 3 i 8 2 0 g 

10.692 8.fl8 18,8ib 11.498 8.796 20,294 
^ i ; i = 2 5 4 § ^ ^ 2 3 ; 9 6 2 ^ ^ 3 5 a i 6 ^ ^ i : 4 r 3 5 7 ^ ^ ^ 2 8 ; 8 0 7 . ^ ^ 4 3 ? I 6 4 s 

I5buisiaria"~~=^s^s^s;s^ 
LakeCharles 13.317 10.262 23.579 22.041 12.480 34,521 

Misspun_ 
^KilQsas^'ifV. 

Boonville 
^Camdfcisvi lie— 

21,125 4,478 
^^2T9'l5,s^Pi#3!543| 

25,603 20.737 
'6f4'62'^^lir6.38i^ 

4,789 25,526 
r4'V7.l8^^^3'56l 

Iowa^_ _ 
^ Bel te n d ^ ^ ^ ^ ^ c s ! 

Dayejiport 
^MiTrqucttcl 

Waterioo 

^ K l - 2 T 6 2 i l ^ l i i 8 r 7 4 l i S 2 ' l | 3 ' 6 ' 5 . ^ ^ 2 0 : 0 9 0 ^ ^ ^ 9 , ^ 2 8 2 ^ ^ 2 9 ; 3 7 2 l 
10,494 3,136 13,630 10,351' . 4.240 14,591 

^ 2 : 6 1 9 ^ ^ 6 : 3 2 4 1 
11.592 22:969 

^ I ^ ^ ^ ^ ^ ^ ^ ^ ^ 2 v 7 6 3 s ^ S = ^ 2 ; ^ 0 1 ^ ^ 5 n 6 4 ^ ^ 3 ? 7 0 5 S 
11,614 11.842 23.456 11.377 

^lowa^Toiaj j^ :^ 

Black Hawk 

^^^i^^^^^i^g^37c495iS§^s26.^I2Q|^ i^63i61-5^^45: -523^^^27-r733^s^73- :2561 

14.891 14.849 " 29.740' 16,588 16.833 33.421' 

^ ^ ^ ^ ^ ^ ^ ^ W 6 T 9 5 l T ^ i ^ i 5 l 6 8 ^ ^ ^ ? i 7 3 6 ~ ^ ^ i : 8 B 2 4 ) ^ ^ 1 6 

Prot>ci1vJEBITDA?Bef6relGdmdrate 
Corporale and Odier ^ ^ (48,140) 

iT(i3!82li^2:]il |5^^L^^929^^ir6:981^^239i910l 
4.725 (43.415) (46.335) 5.459 (40,876) 

EBITDABefp_re,Otherltems_ 
Oilicrvjienis:! 
Insurance Recoyerics(2) 

_____ J9,,(p.7^.•_.. 408.546 ,„J68.j.73 76,591 _122,4iP. ^199,034 

Jj^^SE^ gs Bi I b x i ^ ^ ^ ^ S j 
_ Davenport "'"'758 ' _ ' " '758' 

yaluadon"̂  Gliargcs(3 ) ^ ^ 
^ i l o x j _ _ ^ ^ _ ^ 
^Black-^Hawk^^; 

_—_.^(1U56) r = , , ^ i 11-856) 

ExpeiiseiReco.ye ries: <i ndiQiher(4)^^^^^1 

i g ^ g ^ l ^ ^ . # ^ ^ - ^ i M ^ g ^ £ ^ ^ ^ 7 - V 8 y 2 6 9 ) l ^ ^ ^ ^ ^ ( 4 8 : ^ 2 6 9 ) -

- —'••• r6^6i^^MS^^S^^762^m((iWf^^^^^^^^X(&l6m) 

DcbllRcrinancihg-Cbsls.;^^^^^— i^=^^0L.8 j4 )2s^^s^ - fS iH^(a= ,83 .4 )_^^^^^ •^mr-ATi 

Qilien(5)^g^ 
Marpuctle Hotel Demolition _il.-'*33) 958 (475)̂  

^.GamjhelsVili^Rrop^y^TaxiS^ 
Pompano Ganting Tax Reftind _ :r- _ -rr-. — J -890 

l i C ^ l o ^ o ; R e r c 1 ^ a T d " u m t G o s l s ^ ^ M B I ^ ^ ^ & ^ ^ i ^ ^ ' ^ l ? l ^ - : ^ ^ ^ ^ ^ ^ = ^ 
EBITDA From Conlinuing Operations 

. ^ 1.890 
=^^^^^('11900")' 

$ 64.056 $ ' 109.504 $ .173.560 $ 134.532 $ 122.440 $ 256.972 



(1) EBITDA is "eamings before iiileresi and odicr non-operating income (expense), incoine ta.xes, and depreciation and 
amorti'̂ ation." "Property EBITDA" is EBITDA before Corporate and development e.xpenses and ntinorily interest. EBITDA is 
presented solely as a supplemental disclosure because maniigemenl believes Ihal il is 1) a widely used nieitsurc ofoperating. 
perfonnance in die gaining industry. 2) used as a coinponcril of ailculating required leverage iind minimum imeresl coverage 
ralios under pur Seitior Credii Facility and 3) a principal basis of vahiirig ganung cornparues, Manageirient uses EBITDA itiid 
Properly EBITDA as the primary meisure of the Company's opcraliiig properties' perfonnance. and they are imporiarii 
components in evaluating die performance of lainagcment ahd other operating personnel in U»e detenninaiion ofccrtain 
components of employee compensation. EBITDA should nol be. constmed as an alternative to operadng incoine as an indicator 
of the Company's operating perfonnance, as an alternative lo oisli fiows from operating activities as a measure of liquidity' or as 
an allemative lo any other measure detenmned in accordance widi U.S. generally,accepied accouming principles (GAAP). The 
Company lias significant uses ofcash fioyvs, including capiial expendiiurcs, imeresl payments, la.xes iind debt principal 
repaymenis, which are, nol reflected in EBITDA., Also, othergariting compaities thiit report EBITDA infomiation niiiy calculate 
EBITDA in a differcnt manner tlian the Company. A reconciliation of EBITDA and Property EBITDA to operating income is 
included indie financial schedules accompanying litis rclease. A rcconcilialion of EBITDA to Ihe Company's nei incomc (loss) is 
shown beloyv (in thousands). 

(2) 

Three Monlhs Knded 
April 25. April 26, 

2010 2009 

Fiscal Year Ended 
April 25. April 26. 

2010 2009 

EBITDA^ 
_Add/i;deducl): 

^^^^$>53;062|$i34r369;!SI^3;560i$256]9:72| 

:(25£t43)J(30:40!:)I(-i09|5p4KMIi440) 

l(2'l7l3}7)f(-:19r052)l(73r60T)£(89l9'53) 
— 57.693 _— 57.693 

" ^ . .-319. (.17.356) 8,374. (41,039) 

^Depreciationiafidiiimortiaitioii 
Interesi expense: 
Mlriieres t:expeiisc^:iiet^ 

Jjrain on early extinguisliinent of debt 
^^PtherrexTKiiscl '~"~ 

1 ncomeJax.bcncfil(proyjsion) ^ _̂̂  
l̂iicoiilc"(Ios"s)Trom'dik:biiliinjSi"QperatiolisJ?iriciydriX'̂ ^^^ 

NeTincomedoss) ' " ' ' ~" ' " "' $ 4.885 $ 14,588$ (3.273)$ 43,575 

Certain ofour debt agreements use "Adjusted EBFTDA'' as a financial measure forthe calculation of Tiriiincial debt covenanls. 
Adjusied EBITDA differs from EBITDA as Adjusied EBITDA includes add back of Items such as gain on eariy exlinguislunent 
of debt, pre-opening expenses, certain write-offs arid valuation e.xpenses, and nori-ciish siock compeiisiiiion expense. Reference 
can be made lo the defimtion of Adjusted EBITDA in the apphcable debt agreements on file as Exitibits to our filings widi the 
Securities and Exchiinge Conunission. 

We have rcceived insurance recoveries related to various claims. The insurance recoveries fpr oui" Biloxi property in fiscal year 
2009 related to Hurricane Kairina claims. In addidon. we received insurance recoveries at our Davenport and Natchez properties 
relaled lo flood and odier claims. 

(3) Wc recorded a valuadon charge as a resuli ofour iinpainnent lesiing under ASC 350 at our Black Hawk property in fiscal year 
2009. We recorcled a valuation cliarge reducing our constmction in progress following a decision to change constmction plans at 
our Biloxi property- in fiscal year 2009. 

(4) E.xpense recoveries and other of $(6.8) ntilhon forfiscal year 2010 refieci incoine from die recording of a recci\'able for 
reimbursemenl of Pittsburgh developmem costs. E.x-peiiK recoveries and other of $6.0 inidion for fiscal year 2009 reflect a cliarge 
representing the ciincelhilion of our rights to iicqiiire land including a $1.0 ntilhon lemtiiiiition fee, rclaled to the potential 
development ofa casino projeci m the Portland, Oregon area. 



(5) Other: During fiscal year 2010, die Compam' demolished IheholclatourMarquetieproperty. Asaresult, operating incorne for 
Ihe fiscal year 2010 includes $0.5ininion in demolition costs and $l.0,millibn in acceleration of remaining depreciation. 
Camlhersville includes die favorable impaci of $0'9 million frorri the settlement ofa property tax appeal during fiscal year 2010. 
in fiscal year 2009, Pompano includes thc resulis of ain agrccment reached yyhh the Staleof Florida regarding an interpretation of 
the gaiuing tax calculation based on taxes paid since opening. The Colorado proiiertics include costs associated with the g<iming 
referendum passed during fiscal year 2009. 

About Isle of Capri Casinos. Ine. 

IsleofCapri Casinos, Ine, founded in 1992, is dedicated to providing its customers with an exceptional ganiing and entertainmenl 
e.xperience ai each of its 14 casino properties. The Company oyvns and operaies casinos doiuesdcally in Biloxi, Lula and Nalchez, 
Mississippi: Lake Charies, Louisiana; Bettendorf, Davenport,' Marqueile arid Walerioo, lowa; Boonville, Camlhersville and Kansas 
City, Missouri, two casiiios in Black Hawk, Colorado, arid a casino and hamess track in Pompano Beach, Florida. More infomiation is 
available at the Coinpan>''s website, w\nv.isIecoip.com. 

Fonvard-Lqoking Statements 

This press release may be deemed to contain fonvard-Iooking statements, wluch are subject to cliange. These fonvard-Iooking 
statements may be significandy impacted, eilher positively or negatively by various factors, including withoul hnutation, licensing, 
and other regulatory approvals; finiincing sources, deVelopmerii and constmction activilies, costs and delays, weather, permits, 
competition and business conditions in die gamuig industi>'. The forvyard-lookmg statements are subjecl to numerous risks and 
uncertainlies dial could cause actual results to differ niaterially from those e.xprcssed in or implied by die statements herein. 

Addidonal informadon conceming potential faciors tlial could affecl the Coinpany's financial condition, rcsultsof operationsand 
e.xpansion projects, is inchided in the filings ofthe Company wiih the Securities and Exchange Conmtission, including, bul not limned 
to, its Fonn 10-K for die most rccently ended fiscal year. 

CONTACTS: 
Isle of Capri Casinos, Inc.. 

bale Black, Chief Financial Ofriccr-3l4.8l3.9327 
Jill Haynes, Senior Direclorof Corporate Conunumcation-314.813.9368 

I t I I I ! 
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UNITEDSTATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuant lo Section 13 or lS(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): June 8,2010 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of Registrant as specified in its charter) 

Delaware 0^20538 41-1659606 
(State orother (Commission (IRS Employer 

jurisdiction of incorporation) File Number) Identificadon Number) 

600 Emerson Road, Suite 300, 
St. Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Registiunt's telephone nuinber, including area code) 

N/A 
(Fomier name or fonner address, if changed siricc last report) 

Check die appropriale box below if Ihe Fomi 8-K filing is iniended lo simultaneously satisfy the filing obligation of die regisirant 
underany ofthe following pro\isioiis; 

D Written communications pursuant to Rule 425 under die Securities Act (17 CFR 230.245) 

D Soliciting maierial pursuant to Rule 14a-12 under die Excliange Acl (17 CFR 240.l4a-12) 

G Pre--conuncnceineni conumimcalions pursuant to Rule 14d-2(b) urider the E.xcliange Act (17 CFR 240.i4d-2(b)) 

D Pre-commcncemcni coimnunicadons pursuanl to Rule I3e-4(c) undcrihcExcharige Act (17CFR240.13c-4(c)) 



Item 2.01. Completion of Acquisition or Disposilion of Assets, 

On June 8, 2010, Isle ofCapri Casinos, Inc. (the "Company"), ihrough its subsidiaries, IOC-Vicksburg, Inc. and IOC-Vicksburg, 
L.L.C, completed its previously announced acquisitionof the Rainbow Casirio located in Vicksburg, Mississippi pursuant to a 
Purcliase Agreement, dated April 1, 2010 (the "Purchase Agrccment"), widi Umted Ganting Rainbow, Inc. and Bally 
Technologies, Inc. The"purchase price was S80 million, subjcci to certain post-closing purchase price adjustments. The Company 
funded thc purchase price with borrowings under its seruor securcd,credii facility. The Compart' and Bally Ganung, Inc. liave emercd 
into various systems and gaimng agreemems with respeci lo Ihc Company's gaming properties. 

The forcgoing description oflhe Purchase Agreeinem is only a summary' and does not puiport to be complete and is qualdled in its 
emirety- by reference to the Purchase AgreemenL which is incorporated by reference as E:dtibit 2.1 loihis Curreni Rcport and is 
incorporated herein by reference. A copy of die press release announcing the cohiplelion of die acquisition is included as Exhibil 99.1 
to litis Current Report and is uicorporated herein by reference. The Purchase Agreeineni lias been incorporated by reference to 
provide investors wilh infonnation regarduig its tenns. Il is nol intended to provide aiiy other factual information about the parties 
tlierelo. In particular, the assertions embodied in the reprcsemations and warraniies coniained in the Purchase Agreemeni are qualified 
by infonnation in confidential disclosurc scliedules provided lo the Company. These disclosure schedules coniain infonnation tliat 
modifies, qualifies and creates exceptions to Ihe representations and warraniies set forth in the Purchase Agreement. Schedules and 
Exiubils 10 the Purcliase Agrcemenl idendfied in die Table of Conlents to die Purchase Agreement are not being filed but will be 
fumished supplemcnially to the Conuitission upon requesi. Moreover, certain representadons and warranties in the Purchase 
Agreement were used for the purpose of allocating risk among the parties, raiher dian establishing matters of fact. Accordingly, the 
representations and warraniies in the Purcliase Agreemeni may not constitute Ihe actual state of facts about the parties thercto. 

Item 9.01. Financial Staiemenis and Exhibits. 

(a) Financial Statements of Businesses Acquired. 

Tlie financial statements requircd by this ilem are nol being filed with this Current Report. The required financial siatements wiU be 
filed with Ihe Coimmssion by amendment to this Form 8-K as soon as reasonably practicable, but in no event later than 71 days after 
the date on which dus Cuirent Report on Fonii 8-K is required to be filed. 

(b) Pro Fonna Financial Infonnation. 

Tlic pro forma financial informalion required by this ilem is not being filed with litis Curreni Report. The infonuation rcquired by this 
item will be filed yvidi die Coimnission by amendment to iliis Fonii 8-K as soon as reasonably practicable, but in no event later than 
71 days after ihe date on wluch litis Currcnt Report on Fomi 8-K is required to be filed. 

(d) Exiubils. 

Kxhibit No. Dfjw:riptlon • 

2.1 Purchase Agreement, dated April 1, 2010, by and among Uiuted Gaining Rainbow, Inc., Bally Teclmologies, Inc., Isleof 
Capri Casinos, Inc., IOC-Vicksburg, Inc. and lOC-Vicksburg, L.L.C, with respect to Rainboyv Gasino-Vicksburg 
Partnerslup. L.P. d/b/a Rainbow Casino (incoiporaled by. refercnce to Exltibil 99.1 lo the Currem Report on Fonn 8-K 
filed by the Company on April 6. 2010 (File No. 0-20538)) 

99.1 News Rclease timed June 9, 2010 



SIGNATURES 

Pursuant to the requirements of die Securities E.\cliange Act of 1934, the Registrani luis duly caused this Rcport to be signed on 
its belialf by the undersigned diereunio duly authorized. 

ISLE OF CAPRI CASINOS, INC. 

Date: June 9, 2010 Bv: Isl Edinund L. Oualmann, Jr. 
Name: .Edmund L. Qualmaim, Jr 
Tide: Senior Vice President, General Counsel and 

Secretary 



EXHIBIT INDEX 

F.xhibit Ni>. Df.sfription nriLiihibil 
2.1 Purcliase Agrcemem,.da ted April I,-2010, by and iunong Untied Gaming Rainbow, Inc;, Bally Technologies, Inc., Isle of 

Capri Casinos, Inc., lOC-Vicksburg, Inc.and lOC-Vicksburg, L.L.C. with respeci lo Rainbow Casino-Vicksburg 
Partnersltip. L.P. d/b/a Rmnbow Casino (incorporaled byreference to Exhibit 99,1 to die Currem Report on Forrii 8-K 
filed by the Conipany on April 6. 2010 (File No. 0-20538)) 

99.1 News Release dated June 9,2010 



Exhibit 99.1 

C'ASIN06^J:lNa-^- '• 

ISLE OF CAPRI CASINOS COIMPLETES ACQUISITION OF RAINBOW CASINO 

Sl. Louis, MO, June 9/PRNewswire-Firslcali — Isle bf Capri Gasinos, Inc. (NASDAQ: ISLE) loday announced die completion ofthe 
previously announced acquisition of Rainbow Casino in Vicksburg, Miss, from Bally Technologies, Inc. (NYSE: BYI). 

Underthe tenns ofthe agrccment. Isle ofCapri Casinos paid Balh' Technologies $80.niillion inan nil-cash iransaciion. 

"This Ininsaction expandspur presence in Mississippi and rcttims lsle to the Vicksburg market," said James B. Peny, chaimtin and 
chief executive officerof Isleof Capri Casinos, Inc. "At some point in Ihe future, we will re-brand the property asa Lady' Luck 
Casino, relunting the Lady Luck brand to Ihc state as well. Wc welcome bolh Rainbow employees and guests and look fonvard to 
continued success." 

lsle of Capri Casinos, Inc.; founded in 1992, is dedicated to providing its cu.slomers with an exceptional ganiing and entertitinmenl 
experience al each of its 15 casino properdes. The Goiiipany owns and operates cashios domestically in Biloxi, Lula. Natchez and 
Vicksburg, Mississippi; Lake Cliaries, Louisiana; Bettendorf, Davenport, Marquette and Waterioo. towa; Boonvdie, Camdiersville 
and Kansas Cily, Missouri; two casinos in Black Hawk, Colorado; and a casino and haniess Irack in Ponipano Beacli, Florida. More 
informalion is available at die Company's website, wyvyv.isiecorp.com. 

This press release may be deemed to contain fonvard-Iooking staiemenis, which arc siibject to change. These fonvard-Iooking 
statements may be significantly impacted, either positively or negatively by various factors, including witliout limiiaiion, licensing, 
and other regulator)' approvals, fiiuincing sources, developineni and conslruclion activities, costs and delays, wcalher, pennits, 
competition and business condiiions in the gaming industry: Tlie fonvard-Iooking statements are subject lo numerous risks and 
uncertainties that could cause actual results to differ materially from those expressed in or implied by die slalements herein. 

CONTACTS: 
lsle of Capri Casinos. Inc.. 

Dale Black, Chief Financial Officer-314.813.9327 
Jill Haynes, Semor Director ofCorporateCommunication-314.813.9368 

NOTE: Other Isle ofCapri Casinos, Inc. press releases and a corporate profile are available at hitp;//wy\'w.pmews wire.com. Isle of 
Capri Casinos, Inc.'s homepage is htIp://wwyv.islccorp.com. 

http://wyvyv.isiecorp.com
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IsleofCapri Casinos, Inc, (the "Company"), hereby amends Items 2.01 and 9.01 of its Current Report on Form 8-k (Date of 
Rcport; June 8, 2010) in their entirety to read as follows: 

Item 2.01. Com])letion of Acquisition or D•.'(position of A.ssets 

On Juiie 8, 2010, Isle of Capri Casinos, Inc. (the "Company" or "Isle"), tlirougli its subsidiaries, iOC-Vicksburg, Inc. and lOC-
Vicksburg. L.L.C., completed the acquisilion oflhe Rainbow Casino ("Rainbow") located in Vicksburg. Mississippi pursuant lo a 
Purcliase Agreement, daled April 1, 2()1() (the "Purcliase Agrcemem"). yvidi Uniled Gaming Rainbow, Inc. and Bally Technologies, 
Inc. 

Tlie Company announced die completion of the acquisition in a press release dated June. 9, 2010. On June 10,2010, die Conipany filed 
a Current Report on Fonn 8-K stating iluit it liadcompleted the acquisition,,atiached the aforementioned press release as E.xlubit 99.1 
(hereby incorporated by reference),and staled that Ihe financial stalenienls and pro fonna financial ihfoniiation required under Item 
9.01 would be filed within 71 days afier die date on which the Ciurent Report on Forrn 8-K yvas requued lo be filed. Tliis amended 
Currcril Report on Form S-K contains die required fireihcial statements and pro fonna financial infonnatioa 

Item 9.01. Financial Statements and Exhibits. 

(a) Financial Statements of Business Acquired. 

The financial slalements of Rainbow Casino Vicksburg Partnership, L.P: as of June 30, 2009 and June 30, 2008 and forllie two years 
ended June 30, 2009 are included as Exlubh 99.4 lo dus form S-K/A and are incorporated herein by reference. 

Tlie unaudited condensed financial statements ofRainbowC^asino" Vicksburg Parmersliip, L.P. asof March 31, 2010 and for die nine 
mondis ended March 31, 2010 and 2009 are included as Exltibil 99l5ito this Forni 8-K/A and are incoiporaled lierein by reference. 



(b) Pro Forma Financial Information 

UNAUDITED PRO FORMA CONDENSED COMBINED F1NANCL\L STATEMENTS 

On June 8, 2010, Isle completed its acquisilion of Rainbow. Thc transaction was accounted for using the acquisition mediod in 
accordance with the accounting guidance under Accoimting Slandards Codification Topic W^.'Business Combinaticxis. As a result. 
Ihc net assets of Rainbow were r^ordedai dieirestimated fairvalue with tiie.'excess ofthe purcliase price over thc fairvalue ofdie net 
assets acquircd allocated to goodwill. Tlic iplalpurchase priceof die acquisition was appro.xiinately .S80.()nii!lion. The acquisition 
was funded by borrowings from Isle's senior secured credii facility and die pro fonna financial infonuation includes die effects of 
tliese additional borrowings. 

Tlie unaudited pro fonna condensed combined financial slatemenls liavc been prepared to give effect to the acquishion bv Isle of 
Rainbow aiid are derived from Isle's Itisiorical financial statements and the Itisiorical financiafstaleineiits of Rainbow. Tlie historical 
firiancial staternenls have been adjusted as dcscnhed in die noles to die unaudited pro fonna condensed combined financial statements. 

Tlie fodowing unaudited pro fomia condensed combined financial slalements have been prepared as follows: 

• the unaudiled pro fonna condensed balance sheet as if the acquisition of Rainbow liadoccurred on April 25, 2010; ahd 
• Ihe unaudited pro forma condensed combined statement of operations as if die acquisition of Rainbow liad occurred on 

April 27, 2009. 
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ISLE OF CAPRI GASINOS, JNC 
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET 

(in thbu.sands) 

- Isle of Capri 
Casirios,' f nc. 
(tiistorical) 

April 25.2010 

Riiinbow 
Casino 

Vicksburg 
Parini^nihip I..̂ P-

(histortcal) 
March 31 . 2010 

Pro I'omia 
Adjiistincnt.s 

Rainbow 
Casino 

Vickshurg 
Partnership 1>.P. 

Acq ui.': iti on 
rNt>ti;3) 

Combined 
Pro Fonna 

Gurrcnf assets: 
Gash:and:casBTequivaleniS; 
•Markeuible securities 

ii^=^.B,^™^6S;069l$^^g 
™____™ 221926 

^ ^ A ' c c o n n t s J w i \ T t b l e ; i n e t . ^ ^ ^ ^ ^ ^ ^ ^ l f c = ^ ^ ^ ^ ^ ^ 8 ; 8 
Iricome taxes receivable ' 8:'I09 

^ a D e f e r i e a ; i i i c d m e l t g ? c s ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ S i i ^ ^ ^ i l g ^ 
Prepaid ex ĵenses and other assets 25.095 157 

^^^^TotalJcuTrchlfasseiiL^^^^^^^^ 
Property aiidjquiiinient, net 
• 'Qtbg-Si^ggili^^^'^'^"''"—" 
__ Gpodwill^ .̂, 
^^OjtiierTmlangiblerasscfs^K^ 

25.252 
s i 4 9 i 9 0 4 | ; S i M ^ 6 ; 0 0 6 i ^ ^ ^ ^ ( 2 5 0 ) ^ ^ ^ J 5 5 : 6 6 0 J 

_(5;324)(b) 1.134:942 

i «=^^ 
__ ..S^f^i^^^fJnOil^SS^^B-^?^ 

^^IR^s'tric ted [cas^^^^^^s^^^^ 
Prepaid deposits and other 
s^totai^assetssj 

Ml^BMTiES^NDSTb'GKHOIJDERS'TlEOUiT^Y^ 
Gjirrent lmbilidesj_ •__ , _. . _ „ , 
^^Gun^tlmalurideslof^'lmiR^tcr^ 

Accounts payable. 
"Acc'ruedl! iabi iities : ^ ^ ^ ^ ^ 

Payroll and related 

24:072 622 

:=Srarwir4H'44l 

.^#lfiropelly'iand;gdier^U£xes= 
imcr^L. ^^. ._ _ ,,.̂ ,̂ ^̂ ,. ^̂ ^̂  

^^^Progressivejjackpptsrmidisiot-cjubiayyar^ 
_Oiher „,_™^„ .29.290 

P p ^ l M l | a i i T C n t m a b i h t i e s ^ ^ . ^ ^ ^ ^ ^ M l t e J ^ ^ ^ g ^ l J ? ^ ^ ^ ^ 

Deferred?! nconieilaxcs 
Otjiera^med liabilitjes 
0jli^on^am;liabiliii 
Stockhoi^slequiry^:^ ,__ 
^^Gbriiriiori'slbcK 

11398 'J?S=s-F=B=<?SffiS?ss?-~-' ^ 9 = S K S ^ ~ ; ~ ? ~ = 5 S = . ̂ ^^m2oi65.m 

647 m^L. 30.080 
: 2 ; 9 8 _ 6 ^ ^ ^ i ^ 4 3 ^ 

1.272,135 
l29?I9al 
J8.9J2 
i l^T66 | 

13671 
_ ^ , . , 201,464 

ifAccumuJatediodier;rainprchensivelinconiel(loss)^i4^1iilif^£i!!^^5^ 

^^PardicisliipTeqiri ty^^agg=l^^~ 
._.__ Retained earmngs 

S|Trcasuryvstbcic= 
Total stockholders';equit>:_ 

__:292,'326 
^j=igg^^^g02flO7M ' 

44,736 ._-Hii.98^)_ __ 292,076 
^°~l5f52fI07)' 

^^ssr- aSwsiii 
.-240.-219., 44.736 (44.986) .239.969 

^^^Toiaiiliabilities^-stockhoTders^^ 

See accompanying notes to unaudited pro fonna condensed combined financial statements. 



ISLE OF CAPRI CASINOS, INC 
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS 

(In thousand.s, except share and per share amounts) 

lsle uf Capri 
Casinos, Inc. 
Oibtorical) 

Fiscal 
Year Erided 

April 25.2010 

Rainbow 
Casino 

Vicksburj; 
Partner-ship L.P. 

(h ist o Heal) 
Twelve Monlh 
Period Ended 

March 31 . 2010 
Reypimesjiiiii 
_ Casino 
^Rooinss 

Pari-mutuel. food, beverage and other 
^^GiosS: reyei^sf*'"™™""^^ 
^^_____Less^roniodonaj^allowaiices 
£^!!=s=;^;-^Ner:revemresf^^^^ 
Operating CXTKHSCS: 
^tTasmoW"™ 

Pro Forma 
Adjustment.'' 

Rainbow 
Casino 

Vicksburg 
Partnership L.P. 

.Acquisition 
(iNote 4) 

1,013:386 $ 

134.994 

36.180$ 

2.857 
s ^ ^ ^ s r | | , 9 1 ^ 3 8 7 ^ ^ ^ ^ 3 9 i 0 3 7 ^ ^ E 

(I9i:551) (1.891) 
i9.99i836^^^37;l :46^ 

Combined 
Pro Forma 

1.049.566 
^43rO0,7l 
137.851 

?li230i424| 
(193.442) 

gg==^^5JsHQ36!982l 

=y'as;i^g~n?t^ggg~i£™?=g3t 

Gairiing taxes 
^Roonis^' 

Pari-mutuel. food, beverage and oiher 

BigjMJsaii: c ^ I g T gaaggfflsaa^jgia X • 8 5 6 ^-'iy^ !^r?Ti^ggr'^^^.~T~~!r^^ 16 2 -'6 94^^ 

2. l o f " ^™^'^^'^^46!867' 
^Ma^he^aiidifacilidesl 

^Marketing and administrative 
^CorporatcfaifdnieS^Iopinemi 

E.xpensc recoveries and other charges, net 
^Royalties:and"iiianagemeniTe«= 

Deprec ialionai^aino rti za lion 
^^Toia i :6pera_tinig ê.xp î̂ s= 
Qpeialing j ncome 

_253^97_ 

109304" 

44.760 
.61^5021 

?4;B65i 
3.827' i2(s) 

(6,762) 

113.404 
^935 r780^^^^30 ;8361 

Interest ̂ e.xpeiisej 
Inierest inconic 
Qthenexpei^ 
Income (loss) from condnuing operadons before income taxes 
^liKpifKjtJixilKnefitrfproyisipn) 

____ .^^^^^64-Q56^ 
^^SS!ET;ii;^^2!SSS5 (p 5; 4 3 4 ) J 

'i:833 ' 

6.310-

10 

6.320 

r(4:-3!l3)^^^962B03s 
4.313 _' _ 74.679' 

^mmi^.i:M^'^') 
— 1.843 

(_9,9!5)_ 
o ,"3 7.4Scii3na=iS!niiSr*=tT:=:iM 

313 _(3,282) 
| 5 ^ | 

Weighted averagetiasicshares .̂  _ , j2.245.7_69 ^ . 
W^iglircd^avcrage:dilnledl:h3rcs;sg^^s^^^j^^^^^^^^^^32|245,^69^^^^^^^^ 

32.245,769 
^^^32>362i280 | 

See accompanying noles to the unaudiled pro forma condensed combined financial siatements. 
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Isle ofCapri Casinos, Inc. 
Notes to thc Unaudited Pro Forma Condensed Combined Financial Statements 

1. Basis of Pre.sentation 

IsleofCapri Casinos, Inc., (die "Compam" or"lsle")compleied tlie acquisition of Rainbow Casino ("Rainbow") located in 
Vicksburg, Mississippi on June 8. 2010. The transaction was accounted for using die acquisition method in accordance with die 
accounting guidance under Accounting Standards Codification Topic 805, Business Combinations. As a result, tlie net assels of 
Riuiibow were recorded at llieir esiimaled fairvalue whh ihc excess ofdie purcliase price over die fairvalue ofthe net assels acquired 
allocaied to goodwill. The total purchase price of the acquisition was approximaiely S80.0 million. The acquisition was fimded by 
borrowings from Isle's seiuor securcd credii facility and the pro fonna financiai infomiation includes the effects of diese additional 
borrowings. 

Tiie unaudiled pro fonna conden^d combined fmaiKial slalements have been prepared to give effect to the acquisilion by Isle of 
Rainbow and have been compiled from and include: 

• An unaudited pro fomia condensed combined balance sheet combining die audited Itisiorical condensed consolidaled 
balance sheel of Isle as of April 25, 2010 with Ihe unaudited condensed balance sheet of Rainbow as of March 31, 2010 
giving effect to tlie acquisition as if it occurred on April 25, 2010. 

• An unaudited pro fonna condensed combined statement ofoperalions combining the audited condensed consohdiiled 
siatemeni of operations of Isle forihc fiscai yearended April 25, 2010 with die unaudited condensed statenientof 
opcralionsof Rainbow for tlie iwelve monllis ended March"31, 2010 giving effect to the acquisition as if il occurred on 
April 27, 2009. 

Tliese unaudiled pro fomia condensed combined financial statcmerits have been compiled using die significant accounting'polic ies' 
under U.S. generally accepied accoundng principles as disclosed in Isle's Annual rcport on Fonn 10-K/A for die fiscal year ended _ 
April 25, 2010 and in accordance with Article 1 lof Rcgulation S-X. The unaudited pro fonna condensed combined financial 
slalements sitould be read in conjunction wilh the noles hercto and the following: 

• Tlic Company's Itisiorical consolidated financial staiemerits and notes dierelo for the year ended April 25, 2010 included 
in the Compaiw's Aimual Report on Form 10-K/A: 

• Tlie historical financial stalenienls and notes dierelo of Rainbow Casino included as Exhibits 99.4 and 99.5 to tlus 
Curreni Report on Fonu 8-K/A. 

Tlic unaudiled pro fonna condensed coiubmed financial siatements are not intended to reflecl the results ofoperalions or die financial 
position ofdie Compaiw wluch would Imve actually resulted liad the acquiisition been effected on the dates uidicated. Further, ihe 
unaudiled pro fonna condensed combined fimmcial iriformjition is not necessarily iiidicative of die results of ojKradons thai may be 
obtained in the future. Tlie pro fonna adjustiiienls and allocations of tlie pnfcluise price for Rainbow are based in part on preliriunaiy 
estimates by maiuigemerii of the fair value of die assels acquired and liabiliiies assumed. The fiiiiil purcliase price allocalion will be 
completed afier'assel and liability valuations are finalized. The final valuation will be based on aclual nei tangible and intangible 
assels of Rainbow existing as of the acquisition date. Any final adjustinents may cliange die allocation ofdie purchase price which 
could affecl Ihe fair value assigned to Ihe assels and habilities and could rcsuil in a change to die unaudited pro fomia condensed 
combined financial statements. In addition, die impaci of inlegratipn activities lias nol been incorporated into diese unaudited pro 
fonna condensed combined financial stalenienls. 



2. Preliminary' Purcha.se Price Allocation 

The following lable sels forth the delenitinalion of die consideration paid for Rainbow Casuio at die effective date of acquisition, June 
8. 2010 and the preliininar>' purchase price allocadon (dollars in diousands): 

GJSh pure h a s e ; p n c e S ^ ^ ^ ^ ^ . ^ ^ ^ ^ ^ ^ ^ ^ g l ^ ^ ^ ^ S t a 8 ( ) , 0 0 p l 
Wpricing capjlal adjusiniem _, ^ ._ 143 
Total^piirci5:^Tprice^ ^^ " " """ 

Piehmif^ îpm^cJ^sctpnceTa^^ 
__Cu^nt'asscts ^_^_^"___^ —,«a=«;sr-,;;««' -...̂ ^̂  —L^.^r^'*^'^' ' 

^^PropeityTan'd^equi p m e i i f = ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ j 6:0(K}1 
Intangible assets: 

^ ~ # r r a c l c ! i a t i i c ^ ^ ^ ^ ^ ^ ^ ^ = ^ i ^ ^ ^ ^ ^ ^ ^ ^ i s ^ « - 2 0 p = ~ s ^ ^ ^ ^ 
Ganiing license .-r;̂ =__ yv., ,-:̂ = ._.,,..̂ IQ'O. __.,_•. _ 

^^Gi l s rou ien re l a i i "mi j ; l i i i j ^^ s^^^^^^^^^^^^ i9 lo6o"^^^^^ : i 
Total intangibly ^ :.: 2;3Q0_ 

^^jDdierasseis^ ^ ^^_^.,^,___-,^ ........^ ,..__ ?P_̂  

Total purcliase price $ 80:143 

3. Pro Forma Balance Sheet Adju.stments (dollars in thousand.s) 

Following are descriptions of the pro forma adjustments to die balance sheet lo refiect die acquisition of Rainbow by Isie. 

.(a) Rcfiecis estimated acquisition-related costs of approximately $250 suchas legal, accounting, valuation and other professional 
services lo consuiiunaie the acquisition that are not yet rcfiected in the historical results of Isle as of April 25, 2010. Acquisition-
rclaled costs are e.ypensed as incurred. 

(b) Reflects pro fonna adjustments to rccord assets and liabilities at estimated fair value audio eliminate Rainbow equity' at the 
acquisilion date. See Note 2 for a detail ofassels and liabilities included in die purcliase price allocation. 

(c) Deducts $302 in assets rclained by the seller under die terms of the purchase agrcemenl. 

(d) Undertlie tennsof the purcliase agreemem, a working capilal adjustmenl is to becalculated based upon a ntiiumum cash balance 
and other yvorking capilal componenis as oflhe acquisition date, \yith subsequent seidenieni belween die purchaser and seller. As of 
the date ofdie pro fonna balance'slieei, die working capilal adjustmcrit is estimated to be $143; 

(e) Reflects 580,000 in addilional borrowings under our senior secured credii facihty to fund the purchase price. 

4. Pro Forma Statement of Operations .Adjustments (dollarsin thousands) 

Following are descriptions of tlie pro fonna adjustments to die statement of operations.lo reflect die acquisition the Rainboyv by lsle. 

(0 Management fees of $279, paid to a fomierpanner who provided certain services to Rainbow, arc reclasstiled from Royalty and 
numageinent fees to Marketing and adininislradve expense. Royally fees of $4,386 are 
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eliminated as the contract for such fees was not assumed by Isle and was tenninated as a condition of die acquisition. 

(g) Tlic adjusimeni for depreciation e.xpcnse rcflecls clianges in fairvalue resulting from die applicalion of purcliase price accounting 
andthe amortization df inlangible asseis including die tradename and ciislomcr relationships over, their esiimaled useful life. The 
useful life of the assets acquired are esdmated as follows: trade name —one year, customer relationships— fifieenycars, furniture 
and equipmenl — one lb five years; and property — ten to tyventy years. 

(h) Interest expense refiecis ihe borrowing of $80,000 under Isle's senior secured credii facility al a 5% assumed interesi rale. A 
0.25% cliange in die assmned intercsi rate would increase or decrease interesi expense by $200. 

(i) Tlic adjusuneni refiects llie apphcation of 36% effecdve income tax rate to ihe pro fonna parmership prelax incoine of Rainboyv. 
The historical statement of operations for Rainbow did not include a provision for income taxes'as the entity' operated as a partnership 
widi the individual partners responsible for inconie laxes, 
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(d) Exhibils 

Fxhihii iNo. Description 
2.1* Purchase Agreeinent, d;ited April 1,2010, by ;uid among Uniled Ganting Rainbow, Inc., Bally Technologies, Inc., Isle 

ofCapri Casinos, Inc., IOC-Vicksburg, Inc. and IOC-Vicksburg, L.L.C, widi respeci to Rainbow Casino-Vicksburg 
Pamiership, L.P. d/b/a Rainbow Casino (incoiporaled bv reference to Exliibir99.1 to die Currcnt Report on Fomi 8-K 
filed by die Company on April 6, 2010 (File No. 0-20538)) 

23.1 Consenl of Deloitle & Touclie LLP, Independent Regisiered Public Accoundng Finn 

99.1 * News Release dated June 9, 2010 

99.4 Tlie financiid statements of Rainbow Casino Vicksburg Partnership, L.P. as of June 30, 2009 and June 30, 2008 and for 
Ihe tyvo years ended June 30, 2009 

99.5 The unaudiled condensed financial slatemenls of Rainbow Casino Vicksburg Partnership, L.P. as of March 31, 2010 
and for die itinc nionths ended March 31, 2010 and 2009 

* Previouslv filed 



SIGNATURES 

Pursuant to the requirements of the Securides Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its 
belialf by the undersigned thercunto dulyaudiorized. 

ISLE OF CAPRI CASINOS, INC. 

Dale; June 25, 2010 By: Isl Edmund L. Quatmann, Jr. 

* Name: Edmund L. Quatmaiui, Jr, 
Title; Senior Vice Presidem, General Counsel and SecreUuv 
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EXHIBIT INDEX 

pAbihll i\o. Description 

2.1* Purcliase Agreement, daied April 1, 2010, by and ainong Uniled Gaining Rainboyv, Inc.. Bally Technologies. Inc., Isle 
of Capri Casinos, Inc., lOC-Vicksburg, lnc, and IOC-Vicksburg, L.L.C.. with respeci lo Rainbow Cjisino-Vicksburg 
Partnership. L.P. d/b/a Rainbow Casino (incorporaled bv refercnce lo Exhibil 99.1 to the Currcni Report on Fomi 8-K 
filed by Ihe Company on April 6, 2010 (File,No. 0-205,38)) 

23.1 Consenl of Deloitle & Touclie LLP, Independenl Rcgistercd Public Accounting Finn 

99.1 * News Release dated June 9, 2010 

99.4 nie financial statements of Rainbow Casino Vicksburg Partnership, L.P, as of June 30, 2(M)9 and June 30, 2008 and for 
die rwo yeais ended June 30, 2009 

99.5 The unaudited condensed financial staiemenlsof Rainbow Casino Vicksburg Partnership, L.P, as of March 31, 2010 
and for the nine mondis ended March 31,2010 and 2009 

* Previously filed 
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Exhibit 23.1 

CONSENT OF LNDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

Wc consem to die incorporation by reference in the following Registration Statements: 

(1) Rcgislraiion Statement (Fomi S-3 Nos. 333-115810 and 333-160526) of Isle ofCapri Casinos, Inc., 

(2) Rcgistiiition Statemenl (Fomi S-4 No. 333-115419) of Isleof Capri Casinos, Inc.. and 

(3) RegisU t̂ion Stalemem (Fonn S-8 Nos. 33-61752, 33-80918, 33-86940, 333-50774. 333-50776, 333-77233, 333-111498. 
333-123233, 333-153337. and 333-163543) oflslcofCapri Casinos. Inc., 

of our report daied June 24, 2010, relatingto die financial statements of Rainbow Casino Vicksburg Partnersltip, L.P. (the 
"Parmersliip") (which report expresses an unqualified opinion and includes e.xplariatoiy paragraphs relating to (i) the presentation of 
llie Partnership's financial statements as described in Nole 1 to the financial statements and (ii) Bally Teclmologies, inc.'s sale ofall of 
its interesi in die Partnersliip on June 8, 2010 as described in Note 8 lo the financial slatemenls) appearing in this.report on Form 8-
K/A of Isle ofCapri Casinos, Inc. 

Isl Deloitle & Touche LLP 

New Orieans, Louisiaivi 
June 24. 2010 



Exhibit 99.4 

Rainbow Ciisino Vicksburg Partnership; LP. 

Financial Statements as of and for die 
Years Ended June 30, 2009 and 2008, and 
Independent Auditors' Report 
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INDEPENDENT AUDITORS' REPORT 

To the Farmers of 
Rainbow Casino Vicksburg Partneiship, L.P.: 

We have audited the accompanying balance sheets of Rainbow Casino Vicksburg Partnerslup, L.P. (the general partner of wluch is 
Uniicd Gaining Rainboyv, a wholly owned subsidiary of Bally Teclmologies, Inc.) (thc "Partnerslup") as of June 30, 2009 and 2008, 
and die relaled slalements of income, parmers' capilal, and of cash fiows for die years dicn ended. Tliese financial siatemenis are die 
responsibility' oflhe Partnerslup's management. Our responsibiliiy is to express an opimon on these firiancial statements based on our 
audits. 

We conducled our audits in accordance yvith generally accepted auditing standards as established by die Auditing Standards Board 
(United States) and in accordance yvith the auditing slandards of the Public Company Accounting ()\crsight Board (United States). 

•Tliose standards require tliat yve plan and perfonn the audit to obtain reasonable assurance about whedier die financial statements are 
free of maierial missiaiemeni. The Partnersltip is riot required to have, nor were yve engaged lo peifomi, an audil of its internal control 
over financial reporting. Our audits included consideration of internal control over financial reportuig as a basis for desigiung audit 
procedures that arc appropriate in the circumsiances, but not for IIK purpose of expressing an opinion on Ihe cffecuveiicss oflhe 
ParUiership's iniemal control over financial repordng. Accordingly, we express no such opiition, An audit also includes exaiiuning, on 
a test basis, evidence supporting die amounts and disclosures in die financial siaiemenls, assessing the accounting principles used and 
sigruficant estimates made by managemeni, asyvel! as evaluating the overad financialsuitemem presentation. Webelieve thatour 
audits provide a reasonable basis for our opinion. 

In om opution, such financial statemcms present fairiy, in all inaterial respects,' ihe financial posidon of Rainbow Casino Vicksburg 
Parmership, L.P. as of June 30, 2009 iind 2008, and the results of its operations and its cash flows for the years' then ended in 
confonmiy with accounting principles generally accepted in die Umted Slates of America. 

As discussed in Note 1 to the financial siaiemenls,,die acconipanying financial statements have been prepared from die separate 
records maintained by die Partnership and may nol necessarily, be indicative of die condidons tliat would liave existed orthe results of 
operations ifdie Partnership had been operated as an uiuiffilialed partnersliip. Portions ofccrtain e.xpenses eidier represent allocations 
made from home-office items applicable to Bally Teclmologies, Inc. as a whole or yverc transacted with Bally Technologies. Inc. 
pursuanl to cenain managenient or royalt>' agrcemeiits. 

As discussed in Note 8 to the financial slalements, on June 8, 2010, Bally Technologies, lnc,, through its wliolly-owned subsidiaries, 
sold all of its uiierest in die Parmerslup. 

Isl Deloitle & Touche LLP 

New Orieans, Louisiana 
June 24. 2010 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

BALANCE SHEETS 
JUNE 30, 2009 AND 2008 
(In thousands) 

GURRENTT?ASSETS^ 
Casii 

2009 2008 

Im-entories 
^I?repiiid:expenses:a ndiotheriCu nemjassels. 

^^^^Total [current asseiss 

M M E ^ I V ^ N D l Q i M i M f f l 
^J-,aiid and land ijnproyemenls _._ 
^Facjl!ti^,and[relat'Sl|imprby^inen^^ 

Ganiing equipmenl 

l_8.i7_8__ 18,075 
^23r392^^^r22t46lM 

14,483 11,451 
^Inimi 1 urc,=?fi xtures,=and-eqiij p.inent 

Coiislmction in progress 

Total currcni liabilides ,„_.„ ,̂.,....̂ ._..., 

COMMITMEgrS >^^[g£Oj^^'^ENCIESJNOTE 5 iind 6 ) ^ 

PARTNERS'CAPITAL 
s=K!^igg^^^sSt'.^T;;:Eii^a:itaig'.tJfa>aa5;i^:a^^ 

49.640 44,465 

TOTAL 

See notes to financial staiemenis. 

$ 52.875 $ 47,296 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L P . 

STATEMENTS OF INCOME 
VEARS ENDED JUNE 30, 2009 AND 2008 
(In thousands) 

REVENUES 

2009 2008 

Gaming operations 
sFo"bd 'ai13; be vbhige 

Other 

OPERATINGEXPK^SES;^ 
^Gamiiigioperatioiis^^^ss 
_ Gmning taxes 
^Fpodraiid ib^ycrage= 
_ (jcrieral and adiiii lustradye 
^Miuicet in^^dj p romot ion^^ 

4:562 5^485 
^=457= 
6;734 

t2;=-24:73l 
6.996 

Royalty and nianagcmeni fees — related party 
i l>2 r4^^^^^1 t27J | a 
5.n3 6.164 

^^Depreciation arid amortizadon^ 

^ ^ o t a l ? ^ ^ i n g ; ^ p c n s c s M ^ ^ ^ ^ i ^ ^ ^ - i ^ ^ ^ ^ g a ^ l ^ ^ ^ ^ i ^ ^ ^ ^ ^ ^ - 3 3 r l - ^ ^ ^ 

OPERV\TI]̂ 'G;INGOî IE| 

MrEREST>^NpiOTHER?IN60ME^ 

.^6f459i 

=891 

ilJI^^ps 

^ 0 1 ^ 

See noles lo financial staiemenis. 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

STATEMENTS OF PARTNERS' CAPITAL 
YEARS ENDED JUNE 30, 2009 AND 2008 
(In thousands) 

United 
Gannng 
Rairibow 

Rainbow 
Corporation 

Total 
Partiiers' 
Capilal 

BSl?^'CE^}ulll^2()p7J 

^Genera lipartner-'distribudousj i s ^ ^ ^ S ! ^ ^ ^ i s l ^ ^ ^ ( 9 l O O p ) ^ ^ ^ ^ s 

^48.7M^^^PTy2Sg 

IW4Cl_ 

^ l̂oooi 

^Miititedjpcirtnejtdiî slnbutions 

~Eiiiiited-:partner:distrib"utibiis 

See notes to financial statemcms. 

¥ 9 } 3 9 M $ ^ ^ ^ ^ ^ ^ ^ 4 & § m 



RAINBOW CASINO VICKSBURG PARTNERSHIP, UP. 

STATEMENTS OF CASH FLOWS " 
VEARS:ENDED JUNE 30, 2009 AND 2008 
(In thousands) 

Gv^SH?I^0WS?m^(DMlO^ERXTiHG^(?FiV^ 
Net income 

2009 2008 

^?fdj^irpn^ito^re^nciIefr^t^^me^^^ 
' Pepreciationimd anioriiziition .„,..̂ .̂ .̂ . ,. 

^ssPiovin^ffoniosseson receivables,- ' ~ 

$6,548$ IL467: 

37337_ 2,755' 
mm 

Gain on disposal of pr6perT\'' and equipmenl 
s'swi^l^^^p-srs'^asm'c^^^^^^^^^^. ^^eiianges;in^operating:iissetsfandHiabil ities :^ 

Accounts receivable 
^^^^Irweiitofies^ 
^^^_Prcpaid'cxperises and other currĉ ^ " 
^3;s=5Accbunts;pavableraud'accnied pliabilities s^^^s^«^m^BBiS^^^^^s^^^^^siijLsiii:3u:i^—.jisiss 

Purcliases of property' and equipniem 
^Pro^ri-fmip,sppl!lnF^lSrdicqm 

Gollecdoliof note receivable _ ^ __ _ _ 

^ 7 ^ 3 
^28"8Mr4707 

Net cash used in investing activilies ,,,,> .̂̂  .-,....- .(6380) ;(2.8I0) 

CASH FyDWJ^FROj^FINANaNG ACTIVITIES: 
IPistribudons • to:genera!fpariirer 
Disiributions to limited pariiicr 

.CASH ,-;;;• Begimiing ofyear_ 

CASH —End of year 
^ ^ ^ ' ^ . ^ l ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

6,579 6.564 

MPSi-EM-ENTALmSCLOS^^^ 
^Gapiimjexpcndli^Kfih-acc^^^^ 

|PiJOriK .̂fisca}?2008 t̂l̂ ^ 
•yi^alueHfatr$F2^nd^aTnoie|rcceiy^b"le:ofi5 

See noies to financial statements. 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

NOTES TO FINANCIAL STATEMENTS 
VEARS ENDED JUNE 30, 2009 AND 2008 

1. THE PARTNERSHIP AND BASIS OF PRESENTATION 

Rainboyv Casino Vicksburg Partnersliip, LP. (the "Partnership" orRCVP) was fonned on Febniar>' 19, 1993, as a Mississippi 
Uiniled partnersltip to develop adocksidergaming facihty în Vicksburg, Mississippi: The iitilial partneis coiKisled of Tlie 
Rainboyv Casino Corporation (RCC), now known as Riiinbow Corporatiori; as:the general parmer yvith a 55% partnership 
interest and X\vo individual shareholders of RCC, as'tlie hmited partners each with a 22.5% limited pamiersltip interest. 

On July 15, 1994. United Gammg Rainbow (UGR), a wholly owiied subsidiaiy of Bally Technologies, Inc. ("Bally"), purchased 
tlie 45% liniited parmersliip inierest in the Parliierslup froifmhe nvo dmiled partners. On March 29, 1995,-BaUy consuininaled 
certain transactions whereby UGR acquired from RCC the general partnersliip interest in RCVP; and thereafter,.UGR wifs tlie 
general partner and RCC was Uie sole liimted piirtner Under die^adjusted partiiersliip ihtcrests agreeiiienu as the limited partner, 
RCC is entitled to net income^allocatipiis and cash distribulions bf 10%dfthe'riel available cash flows after debt service and 
other items, as defined (wliich ainoimt increases to 20% of such amomit-when annual gross revenues exceed $35,0 imllibn, but 
only on such incremenlal amount)̂  payable.quarteriy through December 31,'2010, Bally holds the remaiiiirig,economic interest 
in the Partnerslup tlirough iis ownership of UiaR. 

The accompanying financial slateincnls luive been prcparcd from the separale records maintained by the Partnership and may 
not necessarily be indicative of ihe.condiiions that would Imve e,xisted orthe results of operations if the Partnerslup liad been 
operated as an unaffiliated partncrship.Poriipris'̂ orccrtaiirexpen^^^ eidier represent allocations made from home-office items 
applicable to Bally Technologies, Ihc. as a yvhole or wereiransaclcd wilh Bally Teclmologies, Inc. pursuanl to certaiii 
management or royalty agreements (see Notes 3 and 7). 

2. SUMMARV OF SIGNIFICANT ACCOUNTING POLICIES 

Certain Kislis :md Uncertaiolies — The Partnerslup's operations are dependent on the continued licensing or qualification of 
tlie Partnership. Such licensing and qualificalion are reviewed periodically by Ihe gaming authorities in the stale ofMississippi. 

Tlie Partnership receives a sigmficant amount of reyenues fronVpalronsAvitltin 50 iniles oflhe property. If economic conditions 
in these areas were lo decline materially bradditional casino licenses were awarded in these locations, die Parmersliip's results 
of operalioiis could be "inaterially affecled. 

Cash —• Cash consisis ofcash on liand and cash on deposit in bank. 

Accouiits Receivable — Accounts receivable from cusiomers is staled net of an allowance for doubdul accounts of 542,000 and 
$28,000 as of June 30. 2009 and 2008, respecliveiy, 

Iriventorie.s — Iriventories, wluch consist principally of merciuuidisc mid operating supplies, are staled al die lower of cost or 
market using the firsi-in, firsl-oul method. 



Property and Equipment — Property and equipmenl are stated al cost. Depreciation of property and equipment is calculaied 
using the straighl-line method over die estimated useful lives of die jissets. Tlie range of depreciable lives is as follows: 

Faciriti£S^d_re|atedJmjW^em ^ _̂ _ _ __. _ __^ . ^~39>;eare 
Gaimng-:equ]pi"neji1i^^^^'^'='??^H^I^^^^^If-i-£^!^^^^ 
Furniture, fixlures. and equipmenl 7 years 

Sigmficant replacements and'improvemenis which extend die useful lives of assets are capitalized; odier niainteiiancc and 
repairs are expensed. Tlic cost aridaccumulateddepreciatioii of assels retired or odienvise disposed of are eliminated from die 
accounts, and any resulting gain or loss is credited of charged to income as appropriate. 

Gaming Operations Revenues and Promotional Allnyvarices — Inaccordance wilh industry pniciice, the Partnership 
recognizes as ganiing operations revenue the nei win from gaming activities, wluch is the difference beriveen gaming wins and 
losses. Gaming operations reveiiues are nel of accruals for anticipated |w:youtsofthe,cystomer contribution portion of slot 
progressive jackpots and certain table games. Ganting opeiritions revenues are alsonei of certain sales incentives including 
points eamed in point-loyally programs. Food arid beverage revenues arc generally rccognized as;services arc provided lo 
custoniers. The retaifvalue of fobd̂ iiiid beverage and other services furnished to cusionier^ on a conipIimenLaiy basis is included 
in gross revenues and then deducted as promotional allowances, the^estiihatcd cost ofproviding such complimenlaiy seivices, 
totaling $3,073,000 and $2,666,000 for the yearscrided June;30; 2009 and "2 00 8, respecliyely, liiis been classified as gaming 
operadons expense. Additionally ,-IIK:: Partiiership provides lo its cusiomers compliriieiilaiy, roonis .ai thehotel owned by ari 
unaffiliated third party. Tlicesiiniatedcosiof prpvidiiig such ronipliincntai^':se^^ forihc 
yciirs ended June 30, 2009 and 2008, respecdvely, has been classified as marketing and promotion e.xpense (see Note 6). 

Playcni Incentive Program — Tlie Partnership provides a players cltib (tlie "Glub") for iis casino customers, inwhich 
custoniers can eani points based on their slots play; Tliese:p6ims,caii be^rcdcemed for free play oiUy. Because.redeinpiion of 
points doesnot displace a significiinl riumbcr of paying customers andrdicyiilue of thc îiwards is:not sigrtificant compared to the 
original re^•enuc transaction, the Piiithership records revenue for die'originiil.transacdqn arid a liability for tlie value of points 
earned by Club members. Tlie.value ofpoinis is delermined by esliniating'tlie cash value_qf points expected lO:be'redeemecl for 
free play. The expiralionof unused pwinls results in ir'reduciibn of ilie liiibiliiy. An accrual has been established based on an 
estimale oflhe outstanding \'alue ofthcse incentives iitiiiziiigjhe age and prior histoid' of redeinpt ions and lotaled approximatelv 
$ 188,000 and $229,000 as of June 3d: 2009 and 2008, respeclivcly. -

Cusiomers pardcipiiting in the Club also receive coirponslhrough.the Partnership's dircci mail program. The coupons can be 
redeemed for; frce play, coinphhiemaiy food and beverage, and free roonis. Because rederiiptionof points docs not displace a 
significant numberof paying customers and the value.oftte.awardsis'not'sigmficjmt coinpared to the original revenue 
iransaction, die Partnership records revenue for the origirtiil transiiiction and'a liability for die value bf die :cquiions e.xpected lo 
be.redeemed. An accrual lias been established based on an esiimaie of the'oulstaiidirig valiic of these incentives ulilizing the age 
and prior history' of redemptions and totaled approximately $165,000 and $182;0b0 as of June 30, 2009 and 2008, respectively. 
Tliis amount has been reflected as an accmed liability in the accompanying balance sheeis. 



Customers' overall level ofiable ganies and slots play is ;dso tracked and used by management in awarding discretionary' 
complimeniaries — free roonis. food and beverage and otlier ser\'iccs — for which no accrual is recorded. 

Advertising — Advertising costs are e.xpensed die first time such advertisement appears. Total advertising costs (including 
direcl mail mariccting) yvere approximaiely $1,002,000 and $ 1,129,000 for die years endedJune 30, 2009 and 2008, rcspectively, 
and are included in general and administrative expenses on the stalenients of income. 

Fair Value of Financial Instruments — Tlie canying amounts ofdie Partnership's finiincial insimments, consisting primarily 
ofcash, accounts and notes receivable, accounts payable, and certain accmed liabilities, approximate Iheir rcspeciive fair values: 

Income Taxes — Income ta\es are Ihc rcsponsibility of Ihejndividual partners and nol Ihe Partnership. Tliercfore, no provision 
for income la.xes yvas nmde in die accompanying financial statemcms. 

Use of Estimates — The preparation of the firancial statements in conformity with accoundng principles generally.accepted in 
llie Uniled Slates of America requires managemeni to make estimates and assumptions dial afiect the reported funbunis of assels 
and habilities and disclosure of coniingent asKls and liabiliiies at the dale of the financial statements and die reported aniounts 
of revenues and expenses during the reporting period. Aclual results could differ from tlwse estimales. 

Impairment of Long-Lived Assets — Tie Partnership reviews long-hved assels for impairment whenever events or chiinges in 
circumstances indicale that die canying amounl ofan assel iimy nol be recoverable. Recoverability of long-lived asseis to be 
held and used is measured by a comparison ofthe carrying ainount of ;m;issel to future uiidiscoumed iicicash fioWs expecied lo 
be generated by the asset. Ifsuch iissets are considered lo bciimpaired, the impairmeiil lo be recognizedJs measured by die 
amounl by wliich die ciurving amount ofdie assets exceeds tlie fair value ofdie assets. No impainnent charges were recorded 
for tlie years ended June 30, 2009 and 2008. 

Share-Based Compensation — Bally inainiains.equity incentive awards plans.in which certaiii employees of the Partnership may 
participale. Bally allocates ihc'sliarefbased coinpensation forsuch stock option awards to thc Partnership. Stock option awards-
lypically vest in equal instalenients over a tiiree io four-yeanperiod. 

Tlie Partnersliip accounts for share-based compensiition in accordance widi the provisions of Accoundng Standards Codification 
(ASC) 718. Compensation—Stock Compensation, which established accounting for equity instinments exchanged foremployee 
services and requires employee stock options and rights to^purchasc sharcsiJiidcr stockpanicipaiionplans to be accounted for 
under llic fair value meihod. Share-based conipehsalioh cost̂ is nicasurcd af the gnmt date, based on the calculated fair value of 
the award and is rccognized, net of estimated forfeitures, iis an expense over die employee's requisile ser\'icc period which is 
generally Ihc vesting period of the equity grant. The Partnerslup classifies share-based compensation expense in the same 
financial statement line as cash compensalion. 

Tlie Partnerslup recognized approximately $133,000 and $148,000 in sliarc-bascd comperisation e.Kpensc for the years ended 
June 30, 2009 and 2008, respecli\'ely, wluch was allocated by'Bally (scc'Nolc 7). This e:xpciise lias been included in general and 
administrative expenses in the accompanying siatements bf income. As of June 30. 2009, there was appro.ximately 5264,000 of 
tolal urirccognized compensation expense rclalcd to the slock options dial havc not vested which wid be rccogmzed over die 
next four years. Additionally, as of June 30, 2009, llie re was'approximalcly $117,000 of tolal unrecognized 



coinpensation expense related to ihe stock ayvards that have not vested wluch will be rccognized over die next two years. 

Recently Issued Accounting Pronouncements — In May 2009, tlic FASB issued ASC 855, Subsequent Events, which 
establishes general standards of accounting for and disclosurc of events tliat occur after the balance sheel date but before 
fimincial statements are issued or are avadable to be issued. ASC 855 requires disclosure of the dale through which an endiy lias 
evaluated subsequent evenls and the basis for lliat dale, and is effective for inierim and anniuii periods ending after June 15, 
2009. Tlie Partnersltip adopted the provisions of ASC 855'ih fiscal 2009 and its implementaiion did not have a material impaci 
on die Partnerslup's financial slalements. 

In Febmary 2007, die FASB rcvised ASC 825, Financial Instruments, to pennit companies to choose to meiisurc many financial 
insimments and certain olher items at fair value. Tlie objeclivc is lo improve fiiiancial rcporting by providing companies with 
tlic opportuniiy lo ntitigale volatiiiiy in rcported earnings caused by ineasuring rclaied assets and liabilities differendy williout 
hiivingto apply complex hedge accounling provisions. Tlie fair value opdon established by ASC 825 pennils all coriipames lo 
choose to measure eligible items al fair value at specified election dates., At each subsequenl reporting dale, a company shall 
report in eamings any unrealized gains aiid losses on ilcnis for whichihe fairvalue option has been elecled. Tlie amended 
provisionsof ASC 825 were effeciive for die Partnerslup for fiscal 2009. The Partnership did not elect lo measure any additional 
financial instmmenls ai fair value and, consequently, thc implenienijiiibii of die amended provisions of ASC 825 did not have an 
impaci on die Partnership's financial siaiemenls. 

Tlie Partnership adopted thc amended provisions of ASC,820, Fair Value Measurements and Disclosures, which define fair 
value, establishes a framework for measuring fair value in generally accepted accounling principles iind expands disclosures 
about fairvalue measurements. The amended provisionsof ASC 820 became effecdve forthe Partnership on July 1, 2008. Tlie 
adoption of the amended provisions of ASC 820 did not liave a significant impact on the Partnersliip's finaricial statemehts. 

Reclassifications — Certain amounls from die 2008 statement of income liave been reclassified to conforni to the 2009 
presentation. Gaming taxes of $5,485,000, which were presented in cost of ganiing operations in 2008, are staled sepiirately in 
2009, Managenient fees of $612,000 were reclassified from general and adminisirative expenses to royalty' and mahagemcnt 
fees—relaledparty'. 

3. MANAGEMENT AGREEMENT 

On October 28, 1993, die Partnerslup entered into a perpetual management agreement wiUi Mississippi Ventures. Inc., a wholly 
owned subsidiary of Bally, lo manage the operations of die gaming faciliiy subsequenl to opening. The nianageinent iigreemenl. 
as ainended, provides for compensation lo die manager of $100,000 peryear, payable in equal inonihly insiallmenls and, if 
perfonnance meets certain crileria defined by die manageincntagrcenient; an additional bonus of 4%of ejimings before inlercsi. 
income taxes, depreciaiioa amortization, and rovallies (EBITDAR)ni excess of $ 10.500.000 and 6% of EBITDAR in e.xcess of 
$14,700,000. Management fees of $439,000 and $612,000 for the years ended June 30, 2009 and 2008, respectively, are 
included in royalty and manageinenl fees — rclaled party in the accompanying statements of inconie. 



4. ACCRUED LLVBILITIES 

Accmed liabihties as of June 30, 2009 and 2008, consisi ofthe following (in diousands): 

2009 2008 

'Propeiiyiiaxeŝ ^̂ ^='====^̂ =======^̂ ^̂ ^==^~^̂  
Ganting taxes . 
Hospitably jFiunc liisel Svslem'̂ Ro vai lyiPayablci (Note jf7) "rsHaS^^^^w-i^iH^^s 
Other 

Total accmed liabilides 

5. LEASE COMMITMENTS 

Operating lease expenses, including cancellable mondi-lo-month rcntal expenses for casino equipmenl and other cancellable 
monih-io-momh storage and equipmenl leases, loiided $1,057,000 and $843,000, rcspectively, for the years ended June 30, 2009 
and 2008. At June 30, 2009, the Partnerslup liad noiicancclabic equipment agreemenis thai e.xpirc on various dales from 2010 
liirough 2012. Fumre minimum lease payments under noncancelable operating leases are as follows (in thousands): 

Years Ending 

^^'"'^^•"^^^''^"Z^.-^^.^-..^-----^.^ " _.™,. . ....̂.̂^ _̂̂̂^ .̂ .. r" ^Z.M'' 

6. COMMITMENTS AND CONTINGENCIES 

RCVP leases a pordon of iis land lo MPH Investment of Mississippi, Inc. ("MPH") (fonneriy Amcriliost Developmeni, Inc.), an 
uiiiiffiliated ihinJ party, wluch owns and operaies an 89-rooiii hotel adjacent lo the Partnership's gaming facilities. Tlie lease 
requires a nomia-d annual renlal fee for die tenn of 75 yeais and, in tltc event the Partnerslup moves its location, RCVP is 
requircd to purchase the hotel from MPH for $3;500,000. As amended, die agrccmcnl furdier provides that if during quarteriy 
periods die holel occupancj' does not exceed 85%, RCVP must guarantee certain revenue levels based on occupancy at an 
agreed-upon rate schedule. During fiscal 2009. the Partnership paid $50,000 related lo die guaraniec. During fiscal'2008, die 
room occupancy obligalion was met therefore no paymeni was made by die Partnerslup. In addiiion. RCVP musl pay MPH mi 
annual fee of $40,000 begimting Febniaiy 17, 1994, which increases in $5,(X)0 incremenls at each five-ryeiir anniversaij' dale 
tiiereafler. The aimual fee is compensalion for markeiing sen'ices and oilier ser\'ices provided by MPH. Payments made 
pursuanl to this agreeineni were $50,000 for the years ended June 30, 2009 and 2008. All room fees, including the occupancy 
obligadon fees; aiid marketing services are classified as markeiing and promotion expense on die siatemems of incoine. 

In June 2010, die Partnership was irodfied by die Cily of Vicksburg. Mississippi tluil Ihc Partnerslup's account for gas 
consuinpdon had not been billed properiy. resulting in past cliarges significandy lower diiin aclual usage. The notification was 
accoinpaiued by usage infonuation for the period from November 2005 tlirough May 2010 and a billing for gas and ta\es 
totaling $751,000, including $89,(K)b for usage aficr June 30, 2009. Managemeni has contacted the City' of Vicksburg. 
Mississippi regiirding die billing bul lias not yet rcceived sufficient infonnation to evaluate the validiu' and legality of the 
billing. Asof June 30. 2009, the Parinerslup has not provided forany ainounts in excess of previous billings. 
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Tlie Parmeiship is a htigani in legal mailers arising in the normal course of business. In the opinion of managemeni, all pending 
legal mailers are eilher adequately covered by insurance or, if not insured, will nol have a material adverse effect on the financial 
position, results of operalions. or cash flows of die Partnership. 

7. RELATED-PARTY TRANSACTIONS 

In conjunclion with certain financing provided to die Partneisliip by Hospilaiit}' Francltise Sysiem (HFS), die Partnership 
eniered into an agreement lopay a pennanent and unconditional royally lo HFS. Such iigreemenl was Ialer jicquired by Bally 
and pursuanl to dial agreemeni, Bady lias the right to a pennaiieni and uriconditionai royalty' equal to 12% of annual gross 
gaming revenues, as defined, up to S40,000,000;-11% of anmiitl gaming revenues, as defined, in excess of $40,000,000 up to 
$50,000,000; and IO%of anriual gaming rcvenues, asdefined. inexcessof $50,000,000. Royalties paid lo Bally totaled 
$4,674,000 and $5,552,000 for the years ended June 30, 2009 and 2008, respectively, and arc included in royalty' and 
management fees — related party' in die accompanying statements of income. Ihcluded in accrtied liabilides in IJie 
acconipanying balance sheets as of June 30, 2009 and 2008 are accmed royalties of $320,000 and $362,000, respectively. 

Employees of the Partnership are eligible to participate in the Bally Technologies, Inc. 401 (k) Savings Plan after mrcdrig certain 
age and lehgdi of employment rcquirements. The Bally Board of Directors elects each year to make discretionary tnatchirig 
contributions lo ad participants. The maiciung conUibutions for employees of the Partnersltip totaled approximately $62,000 and 
$70,000 for die years ended June 30, 2009 and 2008, respectively. 

The Partnersltip is UKluded with Bally and its other domestic subsidiaries for general liabdity-, theft, errors, onussioiis, and olher 
insurance purposes. Costs for such coverage arc allocated lo B;illy subsidiaries based on relative levels of budgeted revenues. 
Insurance costs aUocaled to die Parinerslup totaled approxiniiitclv $609,000 and $645,000 for the years ended June 30, 2009 mid 
2008, respectively. 

As discussed ui Note 2, Bally mainiains equity- incentive awards plans in which certain employees ofdie Partiierslup may 
participale. Bally allocates the sliiire-based compensation for such stock opiion awards to the Partnership. The Piirtnerslup 
recognized appro.ximalely $133,000 and $148,000 in sliare-based compensation expense for die ycais ended June 30, 2009 and 
2008, respectively. Tltis e.xpense lias been included in general and admimstititive expenses in thc accompanying staiemenis of 
income. 

Tlic Pamiersltip transfers cash in excess ofoperating needs toBally on a periodic biisis. Cash transfers are also made from Bally 
to die Partnership based upon the needs of the Partnership to fund daily operations and capilal expendilures. Included in accmed 
liabilities as of June 30, 2009 are aniounts due to Bally in die ainount of $115,000. Amounts due to Bally as of June 30, 2008 
are inuiiaterial. 

In November 2007, die Partnership and an affiliate exchanged certain property owned by tlie Parinerslup, including land and a 
building, yvith an appraised value of $267,000 and a net book value of appro.ximately $ r77;O00 for sunilar property' owned 
independentlv bv die affiliate with an appraised value of $129,000, Tlic Parmerslup also rcceived a note receivable from thc 
affiliate for $48.'000. Such 
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noie receivable is unsecured, due inmonthlv installments of $1,000. and bears interest al 8% in the event of defauh paymenis. 
Tlie balance of the note receivable was $26!000 and $38,000 for the years ended June 30,2009 and 2008, respectively. 

8. SUBSEQUENT EVENT 

Tlie Partnership completed its subsequent events review through June 24, 2010, the date on wluch the financiai slalements yvere 
iivailable to be issued. 

On June 8, 2010, Bally Technologies, Inc., duough its yvholly-owned subsidiaries, sold all of its inierest in die Partneiship to Isle 
ofCapri Casinos, lnc, for $80 midion in cash, subject to certain post-closing purcliase price adjustments. 

12 
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RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

BALANCE SHEETS 
(In thousand.s) 

ASSETS^ 

(unauditi.-d) 
March 31. 

2010 

GURRENT '̂ASSETSil 
Cash. 5,841 $ 

i=rAccouiils:receivable;^;riet 
Inventories 

^Prep3id'expensesand:other;Current:assets 

^^Toial;currcnt;assctss 

RROPER-WfAfeEQUiRMENT^ 
Land and land improvenienis 

^Faciliiiesiandrrelaic'dlimprby'emcnts^ 
Gaming equipmeiil 

^ FumiiuJe f̂i.xliiTcsraWd^eqiiipnient 
Corrstmction in progress 

J^e§s_accun îjaled depigda ti onjindamo n izal io n 

•Xff'-?!„p'2!y-'?y_''jul?i",' pincp,' ~..'}P\. 41,324 43.478 

OTHER ASSETS 

TOTAL 

LIABILITIES AND^PARTNERS' CAPITAL 

cy^si^i.y^^i'r'ES: 
^Accouiiis, payabj^ 

;ga :̂̂ !;HH^^al!!̂ ffia ^ c s a Bsaai-acmigin'-.-jgaas<3B!e;:Ej;u; V^-iSfl 

Accmed liabilities 2.364 2,526 

Total current liabilities 2.986 3.235 

COMMITMENTS AND CONTINGENCIES (NOTE 4) 

PARTNERS' CAPITAL 49.640 

TOT.AI. 

See notes to uiiiiudited condensed financiiil siaiemenls 



RAINBOW CASINO VICKSBURG PARTNERSHH*, L.P. 
STATEMENTS OF INCOME 
(Unaudited) 
(In thousand.s) 

RE^NUESJ 
__ Gani insoperationŝ ^̂ ^̂ ^ 
^Roodiand beverage^^^^^is 

Odier 

iNine Months Knded 
March 31, 

2010 2009 

Gross revenues 

Less pipniplioiial allowances _ (1,419 

29,446 ^^-^L^ 

—Gamiiigo^radohs^s^^r^ 
Ganiing tiixes ; 

^f;ood;and;bcyeragei 
Gene nil jind_iidnii nisual iy c _ 

^Nlarkcd^^mid^ro^ii b n ^ p i ^ 
RQ,yaltyji4inanagejpmfe^^ 

?Depreciadonand'anibrii'ziition '" 
3.506 
5^8731 

_3,951 
l-2f382i 

iTota 1 iopcral i ng : e x p e n s e s ^ ^ ^ M ^ s ^ ^ ^ ^ ^ ^ ^ g ^ ^ j ^ ^ ^ § 

G R E R A T I N & l N ^ O M E ^ i ^ ^ ^ ^ ^ ^ i ^ ^ ^ ^ ^ ^ 

25l397i| 

3;666i 

INTEREST^^lWOTHERUNGOME^^ 

NET ÎNGOM E ^ ^ ^ £ j ^ S j = ^ ^ ^ ^ ^ ^ ^ ] ^ : ^ i £ jŜ SSa 

See noles to unaudited condensed financial statements. 

rBsrssRsaiKSsannKSK ,. TH^.rf.-i.rt.-.p™ I S p ^ $ ^ ^ ^ 4 : 8 5 9^^$^^^5 '0 '88 ' i 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

STATEMENT OF PARTNERS' CAPITAL 
(Unaudited) 
(In thousands) 

United 
(>aniing 
Kainbnn' 

Kainbcnv 
Corponilion 

Total 
Partners ' 
Capital 

BAirANeE'^Jurie:-30^2009M 

^Net-income 

^General IpartneTTdislnbutioiisl 

gLijnitedpartner.d i sl nbutionsj 

BWAN_eE-^Marcli^3:l=20IO^^ 

See noles lo imiiudited condensed financial stalenienls. 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

STATEMENTS OF CASII FLOWS 
(Unaudited) 
(In thousands) 

Nine Monllis Ended 
March 31. 

2010 
March 31, 

2009 
MSHB^VSTFiyDMtOPERATING?A(~mW^ 

Net income^ 
^^djiistme m^oireccMicJi^iwtj ncpm^ 

Depreciatiori aiid aniortizalion 
^^Provisioiilfor£losses:on nxeivablesl 

Gain^ndi^sal^of property.and equipment 
^^Ghangcs tin .opcralifig^asscis^nd=Iiabililiesi|^^^ 

Aa:punls receivab Ie 
invenloriesM 
Prepaid expcrisc_s mid oilier current assets 
•Accounts piiy abli^and'accmedliabilities^^^^ ?298's 

:NeL-casliproyi:dedibyiOpeiating:actiyide.si 

CASHfFLO>ySiFR0M=lNJ^TmG!ACTIMITiES 
_ Purchiiscs of propert^^and equipmenl ^^ 
"|Proceeds^prn[d[s^Mji^^^ 

Collection of note receivable 

CASH FLOWS FROM FINANCH^G ACTIVITIES: 
^Distiibutions.-iojgeneralipartneri 
_ P'jJlJbulj.gJli.tP limi.t.cd partner 

5S^s^S-S5^5^^^5 tS5a=g 

0 :̂000)1 
(763) (997) 

sa:Eaga=aaKssJasjjr'J.'Ka::=ajg;:=ss? 

Net cash uscdjn financing actjyjties 

SUPPLEMENTAL DISCLOSURE OF NONCASH INVESTING ACTIVITIES: 
^Capilalexpendiinrestin:ac"coimtS;payable=;^g=s~H£^psgrg^^isJi^ 

See notes to unaudited condensed financial statements. 



RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P. 

NOTES TO UNAUDITED CONDENSED FINANCL\L STATEMENTS 
AS OF AND FOR THE NLNE MONTHS ENDED MARCH 31, 2010 

L THE PARTNERSHIP AND BASIS OF PRESENTATION 

Rainbow Casino Vicksburg Partnersliip, LP. (the "Partnership" or RCVP) w;is fonned on Fcbmar>- 19, 1993, as a Mississippi 
limited parmeiship to develop a dockside ganiing facility in Vicksburg, Mississippi. Tlie initial partners consisted of Tlie 
Rainbow Casino Corporadon (RCC), now,known as Rainboyv Corporation, as the general pamierwiih a 55% partnership 
interest and two individual shareholders of RCC, as die hmited partners aich yvith a 22.5% limited partnersltip interest. 

On July 15, 1994, United Gammg Rainbow (UGR), a wholly owned subsidiary' of Bally Teclmologies, Inc. ("Bally"), pureliased 
die 45% limiled parmership interest in the Parinership from the tyvolimiied partners. On March 29, 1995, Bally consummated 
certain iransaclions whereby UGR acquired from RCCjhegencral partnership inieresi in RCVP, and lliere;ifter, UGR was thc 
general partner and RCC was die sole limited partner Under the adjusied partnersliip interests agreement, as die lintiied partner, 
RCC is entiiled to net iricome allocations and cash distributions of 10% of the net available cash flows afler debl service and 
other items, as defined (which amomii increases to 20% of such amounl when amiual gross rcvenues exceed $35.0 ntillion, but 
oidy on such incrcmemal amount), payable quarterly through December 31, 2010. Bally holds the reinairung economic inierest 
in the Partnerslup through iis ownership of UGR. 

Tlie accompanying financial statements liave been prepared from the separale records maintained by die Partnership and may 
not necessarily be indicative ofthe condidons that would have existed or the resulis bf operations if die Partnership had been 
operated as an unaffiliated partnership. Portions of certain expenses eilher rcpresent allocations made from home-pffice items 

• applicable lo Bally Teclmologies, Inc. as a whole'or were transacled wuh Bally Teclmologies, Inc. pursuant lo certain 
management or royalty agreements (see Noles 2 and 5). 

In the opinion of managcmenL the acconipanying uniuidited financial siaiemenls conlain ad adjustments, consisting only of 
nonnal recurring entries uidess olhenvise disclosed, neccssiiry to prcseni fairly the financial infomiation of Ihe Company forthe 
inlerim periods piesented'and liave been prcpared in accordance wilh accounting priiiciples gcneraily accepted in the Uiiited 
States ofAmerica. The interim results refiecled in die financial statements are nol necessarily inciicativeof results expected for 
llie full year or odier periods. 

Tlie financial statcuienis herein should be read in conjunclion with thc accompain'ing audiled financial slalements and notes lo 
die firiancial statements for the year ended June 30, 2009. Accordingly; foouioledisclosure dial would subsiantially dupliciite 
die disclosurc in thc audiled financial staiemenis has been omitted in the accoihpam'ing unaudited financial staiemenis. 



Use of Estimates—T\K prcparaiion of financial siatements in conformiiy with accountuig principles generally accepted in the 
Umted Slates ofAmerica rcquires the use of management's estimates and assumptions thai affeci the reported amount ofassels, 
liabilities, revenues and expenses and disclosures of contingent assets and liabilities. Actiial results could differ from ihese 
estimales. 

2. MANAGEMENT AGREEMENT 

On October 28, 1993, the Partnership entered into a perpeUial numagement agrecmem with Mississippi Ventures, Inc. a wholly 
oyvned subsidiarv of Bally, Io manage thc operations of ihe^gaming facility subsequent.to opening. The management agreement, 
as ameiided, provides for compensadon lo die manager of $100,000 peryear, payjible in equal mondily insiallmenls and.̂ if 
perfonnance meets certain criteriii defined by the management agreement, an additioniil bonus of 4% of eamings before interest, 
income taxes, depreciatioa amortization, and royaliies (EBITDAR) in e.vcess of $ 10.500,000 and 6% of EBITDAR in excess of 
$14,700,000. Managemeni fees of $203,000 and $363,000 for the nine inonths ended March 31, 2010 and 2009, respectively, 
are included in royalt}' fees and managemeni fees — rclated parly in the accompany'ing staiemenis of inconie. 

3. ACCRUED LIABILITIES 

Accmed liabilities consist of the folloyving (in diousands): 

March31, .Inne30., 
2010 -2009 

Accrued^playeis:̂ poinis._progresŝ ^^ ^.505 502 
P f o W r t y ^ t a x e s ^ ^ ^ ^ ^ ^ i ^ g ^ i = ^ ^ ^ : I ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ S - ^ ^ ^ ^ ^ ^ l ^ ^ ^ ^ ^ ^ 2 5 2 ^ l ^ 4 1 - 5 | 
Gaming taxes _ _______..̂ .. ̂ _̂_ ,,,^.,„^_.^ ^•..-^-^ ,̂.,-..̂ ...-,_^ .^, .,_^^,,_,^..^.^.-. ...^... . J j ^ , _ , \2A-. 
Hospi ta li iv;Frimcliisc:Sy stem •Roy;il^^Pavablef(Nme'5)s^:S^^^y^saiSiai^^j^^ 

Other__ _ _ - _ „ ^ ^.. .•.,._._.̂ ^ ^ . ^ 243 381 

Tolal accmed liabilities 

4. COMAUTMENTS AND CONTINGENCIES 
RCVP leases a portion of its land to MPH'Inveslment ofMississippi. Inc. ("tylPH") (fonneriy Ainerihosi Development, Inc.). an 
uruiffilialed lltird part)', wluch owns and operates an 89-rooin hotel adjaceni to Ihe Pamiership's gaimng facihties. Tlie lease 
requires a nominal annu;d rental fee for the lerin of 75 years and, in tlie event the Partnership moves its location, RCVP is 
required lo purcliase the holel from MPH for $.3,500,000. As amended, die agreement furtlier provides if during quarteriy 
periods the hotel occupancy does not exceed 85%, RCVP must guarantee certain revenue levels based on occupancy at an 
agreed-upon rate schedule. For the mnc monllis ended March 31, 2010, and 2009, die Partneislup paid $55,000 aiid"S30,000, 
rcspeciively, related to die guarantee. Inaddition, RCVP must pay MPll anannual fee of $40,000 begimiing Febmary 17, 1994, 
which incrcases in $5,000 increments at e<icli five-year aimiversan' date diereafter. Tlie aruiuiil fee is coinpensation for 



marketing ser\'ices and oilier services provided by MPH. Payments made pursuant to this agrcemenl yvere $38,000 for ciich of 
the nine monihsended March 31, 2010 and 2009, respectively. Ali room fees, including die occupancy obligation fees, and 
maiketing services are classified as marketing ;md promotion expense bn the staiemems of income. 

InJunc 2010. the Partiiership.was notified by llie Cily of Vicksburg, Mississippi.thal die Partnersltip's accouni for gas 
consumption hiid not been billed properly, resuhing in past cliarges significantly lower dian actual usage. The notification was 
accompanied by usage infonnation for die period from November 2005 through May 2010 and abiding for gas and taxes 
lolaling $751,000, including $I5;000 forusage'afier M:irch31, 2010. Manageineni has conliiclcd the City of Vicksburg, 
Mississippi regarding the billing but has not yet received sufficient infonnadon to evaluate the validity and legality ofdie 
billing, Asof March 31, 2010. ihc Partnership has not provided for any amounls inexcessof previous billings. 

The Partnerslup is a litigant in legal maners arising in tlie normal course of business. Intheopiitionbf management, all pending 
legal matters are eidier adequately covered by insurance or, if not insured, will,not have a material adverse effecl on die financial 
posidon, results of operalions, or cash fiows of die Partnership. 

5. RELATED-PARTY TRANSACTIONS 

In conjunction with certain finmicing provided lo die Partnerslup by Hospitality Franchise System (FIFS), die Partnersltip 
eniered into an agreement to pay a penuanenl and unconditional royalty lo HFS. Such agreement was later acquired by Bally 
and pursuant to thill agreeinem. Bally lias the right to a pennanent and unconditional royiilty'equal to'12% of annual gross 
gaming rcvenues, as defined, up to $40,000,000; 11% of annual gaming revenues, asdefined, in excess of $40,000,000 up to 
$50,000,000; and 10%o of annual gaming revenues, as defined, inexcess of $50,000,000. Royalties paid to Bally totaled 
$3,303,000 imd 53,591,000 for the nine monllis ended March 31.2010 and 2009, respectively. Included in accmed liabilities in 
die accompanying balance sheets as of March 31, 2010 and June 30, 2009 arc accmed royalties bf $404,000 and $320,000, 
respectively. 

6. SUBSEQUENT EVENT 

Tiie Parmership completed its subsequent review througli June 24, 2010, tlie dale on witich die finiincial slalements were 
iivailable to be issued. 

On June 8, 2010, Bally Technologies, Inc., tluough its wholly-owned subsidiaries, sold ;ill of its interest in the Parmership to Isle 
ofCapri Casinos, Inc. for $80.0 ntillion incash, subjecl lo certain post-closing purchase price adjustments. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 
CURRENT R E P O R T 

Pursuant lo Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): June 25, 2«io 

ISLE OF CAPRI CASINOS, INC. 
(Exact niune of Registrani as specified in its cliiirter) 

Delaware 0-20538 41-1659606 
(Slate orother (Comntission (IRS Employer 

jurisdiclion of incorporation) File Nunibcr) Identification Number) 

600 Emerson Road, Suite 300, 
SL Louis, Missouri 63141 

(Address of principal executive (Zip Code) 
offices) 

(314)813-9200 
(Regisiranl's telephone number, including area code) 

N/A 
(Fonner name or fonner address, if chiinged since lasl report) 

Check die appropriate box below if the Form 8-K filing is uitended to simultaneously satisfy die filing obligation of the regislrani 
under any of llie following provisions: 

D Wrilten coinmunicadons pursuant to Rule 425 under die Securities Acl (17 CFR 230.245) 

• Soliciting materia! pursuanl to Rule 14a-12 under die Excliange Act (17 CFR 240,14a-12) 

D Pre-comincncemem conmiunicadons pursuant 10 Rule 14d-2(b) under the E.xcliange Act (17 CFR 240.14d-2('b)) 

D Pre-commencemenlcommunications pursuant to Rule I3e-4(c) underthe E.xchange Act (17 CFR 240.13e-4(c)) 



Ilem 1.01. Entry into a tVIaterial Definitive Agreement. 

On Jmie 27, 2010, IsleofCapri Casinos, Inc. (the "Companv") entered into an agreemeni (die "Goldslein Governance Agreement") 
with Robert S. Goldstein, the Company's Vice Chainnan, and Jeffrey D. Goldslein and Ricliard A. Goldslein, t\vo of die Compmiy's 
direclors, and various fantily imsts and other entities associaied w'iih members of the Goldslein family (the "Goldstein Group"). 

Pursuanl lo the Goldstein Governance Agrcemem. the Company agreed to submit for approval by its stockholders ceriain amendments 
10 the Company's certificate of incorporation and to approve and adopt all necessiin.', amendments lo the Company's bylaws to be 
consistent widi Uie terms of Ihe Goldstein Govemance Agreemem and die ameiidmenis to the Compaity's certificaie bf incorporation. 
Members of Ihe Goldslein Group have agreed that members ofthe Goldstein Group, wlio collectively' hold a majority'of die 
Company's outstanding sliiircs of coimnon stock asof Ihc rccord dale. June 28, 2010, will approve the amendments to the Company's 
certificate of incorporation. 

Additionally, the Company agreed that until die Nontinaiion Expinidon Date (as defined in the Goldslein Governance Agreement), it 
will liike ali action rcasonably necessan' for the board of directors to nominaic and recommend for election by the stockliolders each 
of Robert S. Goldstein, Jeffrey D. Goldslein and Ricliard A. Goldsteui (collectively, die "Goldstein Directors") (or, in die event tliat 
any of diein dies or becomes legally incapacitated, another.desccndani of Bernard Goldstein (including a person legally adopied 
before die age of five), who is suiiable to serve as die Cbnipiiny's director pursuant to applicable Nasdaq requiremeriis and other 
applicable law and designaied by the remaining Goldstein Directors, who then are competent; provided, however, if the Compam-'s 
board of directors reasonably objects to such designee, another descendant reasomibly acceptable lo die Company'sboard of direclors 
may so be designated by tlie remauung qualified Goldstein Directors), at arr,' annuid meeting at wluch their respective dircctorsltip 
tenns are scheduled to expire. 

Notyvilhslanding die foregoing, if anuridcnvridng agreemem wilh respect to a finn conunitment undcnvriiten offering of shares ofthe 
Company's common stock is nol executed on or prior to July 23, 2010 (or such lalerdale as may be mutually agreed toby die 
Conipany and the Goldstein Group), ihe Company yvill nol proceed widi die amendments to its certificaie of incorporation or bylaws 
and will lake all steps necessary lo effecl such abandonment ;md the Goldstein Group will Uike all steps reasonably requested by tlie 
Cornpany to effect such abandonment. 

Thc foregoing description oflhe Goldstein Governance Agreemeni is only a sununaiy mid does not purport to be complete and is 
qualified in its entirety by refercnce to the Goldstein Governance Agreement, which is filed as Exhibit 10.1 to this Cuirenl Report on 
Fonn 8-K and is incorporaled herein by reference. 

Item 5.03. Amendments to Ai-ticlcs of Incorporation or Bylaws; Change in Fiscal Year. 

On June 25,2010, the board of directors of die Company', apprcivcd andadopted, effective as of June 25, 2010, an amendment to the 
Company's bylaws to correct ty'pographical errors. As a result. Article 7 of tlic bylaws was amended by deleting the following proviso 
in Section 7,3 in iis entirely: 

"provided, however, dial the foregoing shall not be constincdio alter or modify an>' provision or law of the certificate of 
incorporation pursuanl to yvltich the written consenl of holders of less dian all outstanding shares is sufficieni for corporale 
action by stockholders:" 

and replacing ii with the following: 

"provided, however, dial the forcgoing shall not be constmed to alter or niodilS' am' law or provision of die cerdficate of 
incoiporadon pursuant to yvhich tie wrilien consenl of holders of less dian all oulstanding sharcs is sufficient for corporate 
action by stockholders." 

A copy oftlie Company's bylaws, as amended, is filed as Exlubii 3.1 to this Currcni Reponon Fonn 8-K and is iiKorporaied hercin by 
rcfcrcnce. 



Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

E\h\ bit No. Dfscripiinn 

3.1 Bylaws, as auiended 
10.1 Agreement, dated as of June 27, 2010, by and ainong IsleofCapri Casinos, Inc., andMr. Jeffrey D. Goldstein, 

Mr. Robert S. Goldstein. Mr. Richard A. Goldstein. Goldstein Group. Inc., B.I.J.R.R. Isle. Inc., B.L lsle Partnership, 
L.P., Rob Isle Partneislup, L.P., Rich Isle Partnersltip, L.P., Jeff Isle Partnership, L,P., I.G. Isle Partnerslup, L.P., The 
Robert S. Goldslein 2008 Irrcvocable Trust, Nadmn Millan and Joshua Millan 



SIGNATURES 

Pursumit lolhe requirements of thc Securities Excliange Actof 1934, the Registrant liiis duly caused dtis Report to be signed on its 
belialf by tlie undersigned thercunto duly aulhorized. 

ISLEOFCAPRICASINOS, INC. -

Date: June 28, 2010 By: Isl Edinund L. Quaimann. ix. 
Name: Edmund L.jQuatmarm, Jr. 
Tide: Senior Vice Prcsideni. General Counsel and Secretary 



EXHIBIT INDEX 

Kxhibil iV». Dascriplion 

3.1 Bylaws, as amended 
10.1 Agrccment, daledasof June 27, 2010, by and aniong Isle ofCapri Casinos, Inc.and Mr. Jeffrey D. Goldslein, 

Mr. Robert S. Goldstein. Mr. Ricliard A. Goldstein, Goldslein Group. Inc.. B.I.J.R.R. Isle. Inc.. B.l. Isle Piirlrierslup. 
L.P., Rob Isle Partnerslup, L.P., Rich Isle Partnersliip, L.P., Jeff isle Partneiship, L.R, I.G. Isle Partnersliip, L.P., The 
Robert S. Goldslein 2008 Irrevocable Tmst. Natlian Millan and Joshua Millan 



Exhibit 3.1 

BYLAWS 

OF 
ISLE OF CAPRI CASINOS, INC. 

ARTICLE I 

OFFICES 

1.1 Offices. Tlie registered office of the corporalion sliidl be localed al 1013 Centre Road, in the City of Wihiungton, 
County of New Casde, Delaware 19805. Tlic coiporation nuiy also have offices and placesdf business at such other places, witliin or 
widioul die Slale of Delaware, as die Board of Direclors iiuiy from lime lo time detennine or the business of the corporation may 
require. 

ARTICLE 2 

MEETINGS OF STOCKHOLDERS 

2.1 Tune and Place. Tlie muiual meeling and all special meetings of stockliolders may be leld at such lime and place 
yvidunorwithout the Slate of Delaware as sliail be stated indie notice of die meeting or in a duly executed waiver of notice thereof 

2.2 Annual Meetings. The annual meeting of stockholders sliall be heldon such day of such niondi of each year (otlier 
tliiin a Samrdiiy, Sunday or hol id:iy) as sliall be detennined by the Boardof Direclors or if the Board shall fail lo acl. by IIK President. 
At the annual meediig ihe stockholders, voting as provided in the Certificate of Incoiporalion, siiall elect directors and sliall transact 
such odier business as may properly be brought beforc thc meeting. 

2.3 Special Meetings. Special meetings of the siockholders eniided to vole sliall be called by ihe Secretaiy al any lime 
upon rcquesl of die Cliainuiin of die Board, the Presideni or the Board of Directors (acting upon majoriiy vole). 

2.4 Notice, Wrilten notice of the place, date and hour of any aimual or speciiil meeting of slockholdeis sliall be given 
personally or by mail lo each slockholder entitled lo vole diereai, at his addrcss as shown by die books of die corporation, nol less dian 
ten (10) nor more tlian sixty'(60) days prior lo tlie meeting. Notice ofam' special meeting shall slate the purpose or purposes for 
which the meeling is called. Allcndance at a meeting by any slockholder, without objection by him at die beginning of die meeting to 
thc transaction of any business because die meeling is nol lawfully called orconveiied, sluill conslilule liis yvaiver of notice ofsuch 
meeting. 



2.5 Ouonim and Adi'ounied Meetings. Tlie holders ofa majority ofall sliares outstanding and entitied lo vote, 
represented eilher in person or by proxy, slmll constiiuic a quomm for die transiiclion ofbusiness al any aimual or special meeting of 
tlie Slockholdeis. In case a quomm is not prcseni or reprcsenled at aiiy meeting of die stockholders, the stockholders entitled Io vote 
thereat present in person or represented by proxy shall liave power to adjourn the meeting from time to time, widioul notice other than 
aimouncciucni at tlie meeting, until a quomm shall be present or represented. Al such adjourned meeting al which a quomm sliall be' 
present or reprcsenled, any business may be transacted which niiglit liave been transacted at the original meeting. 

2.6 Voting. At each meeting of die siockholders, every slockholder having the righl lo vole shall be entitled lo vole in 
person or by pro.xy. E.xcept as othenvise provided by law.or the Certificaie of Incorporation, each slockholder of record sliall be 
endded to one (1) vote for each share of stock liaving voting power siaiiding in his niimc on Ihe.books of the corporation. All 
elections shall be delennincd by a plurality' vote, and, e.xcepl as othenvise provided by law. the Certificate of Incorporation, or these 
Bylaws, all odier iiiaiieis shad be determined by vote ofa majority' of thc shares present or represented at such meeting an voting on 
such questions. 

2.7 Rccord Dale. The Board ofDircctors may fix a time, not more tlian sixty (60) nor less dian ten (10) days before the 
dateof any meeting of stockholders, as a record date for die determination of die stockholders entitled lo nodce of and to vole at such 
meeting, noiwidistanding ari>' transfer ofany sliares on the books of the corporalion aficr any record date so fixed. 

2.8 Order of Business. The suggested order of business at the amiual meeting and. to the exlent appropriate, at all odier 
meetings of the stockholders sliall, unless modified by the presiding cliairman, be: 

(a) Call of rod 
(b) Proof of due notice of meeting or waiver of notice 
(c) Delennination of existence of quomm 
(d) Reading and disposiil ofam' unapproved minutes 
(e) Annual reports of officers and commiiiees 
(0 Election of directors 
(g) Unfimshed business 
(h) New business 
(i) Adjoumment 

2.9 Advance Notification of Proposals at Siockholders Meediig. If a stockholder desires to submit a proposal for 
consideration al an annual or special stockholders meeling or lo nominate persons for election as directors at any stockliolders meeling 
duly called for the election of directors, yvritieii nolice of such stockholder's intent to make such a proposal or nomination must be 
given and received by the Secrciar>' of ihc corporalion al die principal exectitive offices pf the corporalion eidier by personal delivery 
orby Umted Slales mail not later than (i) withrespect to an annual meeting of stockholders, sixt}' (60) days priorto the anniversary' 
date ofthe immedialely preceding amiual meeting, and (ii) wilh respect lo a special meeting of stockholders; the close of busuiess on 
die lenih day following the date on yvhich 



nodce of such meeting is first sent or given lo stockholders. Each nolice sliall describe ihe proposal or nomination in sufficient detail 
for thc proposal or nomination to be summarized on the agenda for the meeting and sliall set forth (i) Uie name and address, as it 
appears on die books of the corppration. of die stockholder who inlends to niitke the proposal or nominadon; (ii) a representation thiit 
the stockholder is a holder of record of stock of thc corporation entitled to vole al such meeting and inlends to appear in person or by 
pro.xy at the meeting to present such proposal or nomimilion; and (tii) ihe class^and number of sliares of.die corporadon dial are 
beneficiady owned by die stockholder. In additioa in die case ofa stockliolder proposal, the notice shall set forth die reasons for 
conducting such proposed business at the meeting and any material inieresi ofihc slockholder in such business. In thc case of a 
nomination ofany person forelection as a director, the notice shallscl forth: (i) Ihe name and iiddressof any person lobe nominated; 
(ii) a description ofall arrangements or understandings between the slockholder an each nominee mid any other person or persons 
(naming such person or persons pursuanl lo wluch the nomination or nominations iire to be made by the stockholder); (iii) such olher 
infonnation regarduig such nominee proposed by such stockholder as would be required to be included in a proxy statement filed 
pursuant to Regulation 14A under die Securities E.xchange Act of 1934, as amended; and (iv) the consenl ofeach nominee to serve as 
adireclorof die corporation if so elecled. The presiding officer of die annual or special meeting shall, if die facts warrant, refuse lo 
acknowledge a proposal or nonunaiion not made in compliance with the foregoing procedure, and any such proposal or noinuiation 
not properiy broughl before the meeting shidl nol be considered. 

ARTICLE 3 

DIRECTORS 

3.1 Number. Qualification and Tcmi of Office. At each annual meeting die stockholders shall detennine die number of 
directors. Tlie numberofdirectors sliad be fixed initially by the incoiporalororiheslocklioldersand thereafter such number may be 
increased by die stockholders or by iheBoartiof Directors or may be decreased by ihe stockholders in any event or, in the event of any 
vacancy or vacancies by the Board of Directors lo eliminate sucli vacancies. Any decrease in such number by thc stockholders shall 
have thc cITccl of tenmnadng the temi of office ofall directors uiilcss'tlie effect of such decrcasc is merely to eliminate a vacancy or 
vacmicies. Ifsuchdecreaseiemtinaling the termof office ofall directors is cffccled at a meeling of stockholders, a new Board shall 
be elected at such meeting. Each direcior sliall hold office until the annual meeling held nexl afler his election and unlilhis successor 
sliall liave been elected and qualified, until he shall resign or until he sliall have been removed by die stockholders in the manner 
provided by law. 

3.2 Vacancies on Board ofDirectors. ff a vacancy on the Boardof Directors occurs by reason of deatli, resignadoa 
removal or othenvise or if a newly created direclorslup results from an incrcase inthe number of directors, such vacancy may be filled 
forllie unexpired tenn by a majority' ofthe dinxtors then in office orby the sole rcmainuig director, although less tlianaquormn 
exists. Each person sp elecled sliall be a director until his successor is electedby the stockholders, who may make such elecdon ai 
their next annual meeting or any special meeling duly called for dial purpose. 
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3.3 Chionim. A majority'of the total numberof directors shall constitute a quomm for die transaction of business; 
provided, however, that if any-vacancies exist by reasonof death, resignation, removal orodienvise, a majority of the remaining 
direclors sliall constimte a quomm for thc purpose of filling of such vacancies. 

3.4 Fiisi meeting. As soon as practicable after each aimual election of directors, die Board of Directors sliall meet for 
lhepurposeoforganization,electionorappoinlraemof officers of the corporation, and transaction of other business, al such time and 
place as sliall be announced at the annual mcclingof stockliolders, and no furthcrnolicc ofsuch meeting need be given. If nosuch 
announcemem of Ihe time and place of the meeting is so iiiiidc, ihc firsl meeting may be lield at such line and place as shall be 
specified in a nolice given as hereinafter provided for special mcctingsor in a waiver of notice signed by all direclors. 

3.5 Regular meetings. Regular meetings of Ilic Board of Direclors shall be held at such time and place as may from 
lime to time be detenmned by the Board. No nodce need be given ofany regular ineedng. 

3.6 Special meetings. Special meetings ofthe Board of Directors may be held at such time mid place as may be 
designated in the nolice or the wmver of notice of die meeting. Special meeling of the Board may.bc called by llie Cliaimian of the 
Board, die President, by any- tyvo (2) direclors, orby any one (IXdirectorwIien there are two (2) directors or less ihen ser\;ing: Umess 
notice sliad be yvaived by ail direclors, nolice ofan)' special meediig (including a sialenieiit of die purposes thereof) sliall be given lo 
each direcior al least Iwenty'-four (24) hours in advance of the meeting if oral or two (2) days in advance of die meeting if by mail, 
telegraph or other written comniurticalion; provided, however, dial meetings may be held wiihout waiver of notice from or giving 
notice loam' director while he is in the anned forces of die Uiuled Slales br oulside die continental limits of the Umted Stmes. 
Attendance ill a meeting by any director, williout objection in writing by him, shall constitute his waiver of notice of such meeting. 

3.7 Compensation. Directors.and members ofany committee oflhe Board shall rcceive only such compensation 
lliereforasmay bedelenuinedfronitimeto tuneby resolution of the Board of Dinxtors. Nothing Iiercin coniained sliall be constmed 
to pnxlude any dinscior from serving die corporadon in any odier capaciiy and receiving proper compensalion ihcrcfor. 

3.8 Commiitee of die Board. The Boaid ofDirectors may, by resolution passed by a majoriiy of the yvhole Board, 
designate OIK or more conmiillees, each to consisi ofone or morc ofthe dircciors, each of yvhich, lo the exlent provided in such 
resolution, sliall liave and may exercise the authority- of die Board inthe managemeni of llie business of the corporation, and may 
audiorizeihesealofthecorporation tobeaffi.xed toall papers which rnay require il. In the absence or disquiilification ofa memberof 
a committee, die member or members diercof present at any meeting and nol disqualified from voting, whedier or not he or they 
constimte a quomm, may uniinimously appoint another memberof die Board ofDirectors lo act a die meeling in Uie place of aii>' such 
absent or disqualified member. 

3.9 Order of Business. Thesuggestedorderof business at any meeling of die Board ofDirectors shall, to iheextent 
appropriale and udess modified by Ihe presiding chainnan. be: 



(a) Roll call 
(b) Proof of due nolice of meeting or waiver of notice, or unanimous presence and declaration by Presideni 
(c) Dctennination of existence of quomm 
(d) Reading and disposal of ai^' unapproved minutes 
(e) Reports of officers and coimmttecs 
(f) Elecdon of officers. 
(g) Unfimshed business 
(h) New business 
0) Adjoumment. 

3.10 Disclosure to Gaming Regulaiorv Authorities. Each director must agree ioprovide such background infonnation, 
including a financial statement, and consent to such background investigation, as may be required by gaming regulator\' authorities of 
am- siiile or other jurisdiction in or subjeci to which the corporation does or proposes lo do business, and musl agree lo'respond lo 
questions from such gaining regulatory authorities. Ifany director is unyviding or unable to obtain yvilhin a reasonable period of time 
ari\' necessary approval by gaimng regulatory' authorities'iii any such stale or bdier jurisdiction, then such director sliidl.if sb requested 
by a majority of die remaining directors, resign from the Board, ff an to thc exteni required by die ganiing regulatoiy aulhorilies of 
any slate or other jurisdicdon in wluch tlie corporadon does or proposes lo do business, or ofany stale or jurisdiction whose layvs or 
regulations are olhenvise applicable lo die coiporadbn, such direcior sliall abstain from participating in any acdon wilh respect to 
operations of the corporation in such state or jurisdicdon pending such background check or approval. 

ARTICLE 4 

OFFICERS 

4.1 Nuniber and Designiiiion. The Board of Dircciors shall elect a President, a Secretai>'and a Treasurer, and niay elect 
or appoint a Cliainnan of die Board, one or more Vice Presidenis and such other officers and agents as il may from dme lo time 
detennine. 

4.2 Election- Tenn of Office and Qualifications. At each annual meeting of the Boardof Direclors, tlie Board shall elect 
the officers provided for in Seciion 4.1 and such officers sliall hold office unlil the next annual nieeting ofthe Board or undl their 
successors are elected or appointed and qualify; provided, however,.that any officer may be removeiJ widi or without cause by ihe 
affirmative vote ofa majority oflhe entire Board ofDirectors (yvilhout prejudice, hoyvever, to any contracl rights ofsuch officer). 

4.3 Vaaincies in Offices. If thercbeavacmicy inany office of the corporation, by reasonof death, resigmitioii, removal 
or olhenvise, such vacancy' sliall be filled for thc unexpired term by the Board of Direclors al any regular or special meeting. 

4.4 Cliainnan ofthe Board. The Board ofDirectors may, in its discretion, elect one of its nuniber as Cliairman of the 
Board. The Chainnan sliad be the chief executive officerof die corporalion and shah see that all orders and resolutions arc carried 
into effect. The Chainnan 



shall preside ai all meetings of the stockholders and of die Board and sliall exercise general supcn'ision and direction over tlie more 
sigmficant matters of policy affecting the affairs oflhe corporalion, including particularly.ilsfinancialand fiscal affairs. The 
Cliainnan of the Board may call a meeting oftlie Board wlienever he deems it advisable. 

4.5 Presidem. The Presidcnl shall have general active management of die business of the corporalion. In die absence of 
die Cliairman of the Board, he shall preside at all meetings of the stockholders and Board of Directors. He shall be ex-officio a 
member of ali slanding committees and slial! perfonn al! dudes usually incident to the office of President iuid such other duties as may 
from time to time be assigned to him by die Boand. 

4.6 Vice Prcsideni- Each Vice Presideni shall lia\'e such powers iuid shall peiform such duties as may be specified in 
these Bylaws or prescribed by the Board ofDirectors! Iniheevent of absence or disabihty ofthe President, the Board of Directors" 
may designate a Vice President or Vice Presidents to succeed to the powers and duties of the Presidem. 

4.7 Secrciarv. Tlie Secrelaiy sliall be secrelar.' of and slialfaiieud ad meetings ofthe stockholders mid Board of 
Dircciors. He shall act as clerk and shall record all the proceedings ofsuch meetings in die nunute'book ofthe corporadoa He sliaJI 
give proper nolice of meetings of stockholders mid directors. He may, widi ihc Gluiinnan for the Board, Presidem or Vice President, ' 
sign all certificates representing shiires ofthe coiporation and sliall perform the duties as rnay be prescribed by die Board ofDirectors 
from lime to dme. 

4.8 Treasurer. The Treasurer sliall keep accurate accounts ofall moneysof the corporadon received or disbursed, and 
sliall deposii all moneys, drafts :md checks in tlie iiameof and to the credit ofthe corporation in such banks and depositories iis the 
Board of Direclors sliall designate from time to time. He shall liave power to endorse for deposii the funds of die corporadon as 
authorized by ihe Board ofDircctors. He shall render to the Chairman of die Board, President and the Board ofDirectors, whenever 
requircd, an accouni of all of lus iransacdons as Treasurer and staiemenis of Ihe finaricial coridition of the corporation, and shall 
perfonn die duties usually incident to his office and such other duties ;is may be prescribcdby the Board of Directors from time to' 
lime. 

4.9 Other Officers. The Board of Direclors may appoint one or more Assistant Secretaries, one or more Assistant 
Treasurers, and such other officers, agents and employees as the Board may deem advisiible Each officer, agent or employee so 
appoinied shiill hold office ai die pleasure oflhe Board and sliall perform such dtities^as may be assigned to Ium by tlie Board, 
Chainnan of the Board or President. 

ARTICLE 5 

SHARES AND THEIR TRANSFER 

5.1 Certificaie of Slock. Eveiy owner of stock of die corporalion shall be entitled to a certificate, in such fonn as Ihe 
Board of Direclors may prescribe, certifying die number of sliares of stock of the corporadon owned by him. The ccrdficaics for such 
stock shad be numbered (separately for eich class) in the onler in witich they sliall be issued and shall be signed in the 
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name of die corporalion by die Chiiirman of die Board, President or a Vice Presidcnl, and by the Secretary, Assistant Secretaiy, 
Treasurer or-Assistam Tirasurer. Any signature upon a certificate m;iy be a facsimile. Certificates on.which a facsintile signaturc ofa 
former officer, û ansfer agent or registrar appeirs imiy be issued with die same effecl as ifhe werc such officer, transfer agent or 
registrar on the dale of issue. 

5.2 Stock Record As used in diese Bylaws, the tenn "slockholder" shal! mean die person, firm or corporalion in whose 
name outstanding sliares of capiial slock oflhe corporation arc currently registered on the stock record books ofthe coiporation, A 
reconj shall be kept of llie name of the person, finn or coiporation owiung the stock reprcsenled by such certificates respecliveiy, die 
respective dales thereof and, in the case of .cancellation, ihe respective dates of cancellation. Eveiy certdlcate surrendered to the 
corporalion for e.xchange or iransfer sliall be canceled and no new certificate or certificates shall be issued in e.xcliange for any 
exisdng certificate until such existing certificate shall have been so cmiceled (excepi iis provided for in Section 5.4 of dtis Article 5). 

5.3 Transferof Shares. Transfer of sliares on the books of die coiporation niay be audiorizcd only by the stockholder 
named in die certificate (or his legid represeiiiad\'e or duly aulhorized attomey--in-facl) and,upon surrender for cancellation ofthe 
certificate or certificates for such sliares. Tlie stockholder in whose name shares of stock stand on the books of die corporadon shall 
be deemed the oyvner Uiereof for all purposes as regards the corp6raiion;'provided, that yvhen any iransfer of shares shall be made as 
collateral security' and not absolutely, such fact shidl be so expressed in iliee'niiy of transfer if both the transferor and die transferee 
requesi die corporation to do so. 

5.4 Lost Certificates. Any stockholder clainting a certificate ofstock to be.lost ordestroyed shall make an affidavit or 
affirmation of tliat fact m such fonn as the Board of Directors may require, and sliall, if the directors so require, give die corporation a 
bond of indemnity in forni and yvidi one or more sureties satisfactory lothe Board ofal least double the value, as delermined by die 
Board, oflhe slock represented by such certificate inorderto indemnify'die corporation against any claim dial niay be made againsl it 
on account upon a new ceriificate may be issued in the same tenor iind for tlie same nuniber of sliares as die one alleged lo have been 
destroyedor losl. 

5.5 Treiisurv Slock. Treasury stock shall be held by the coqwradon subjcci lo disposal by Ihe Board of Direclors in 
accordimce wiih the Certificiite of Incorporation and these Bylaws, iind sliaU nol liave vodng rights nor participate in dividends. 

5.6 Inspection of Books bv Stockholders, Stockholders shall be pemtitted to inspect the books of die corporadon for 
any proper piir3X)se al all reasonable times, 

ARTICLE 6 

GENERAL PROVISION 

6.1 Dividends. Subject to the provisions of the Cerdficate of Incorporation and of tliese Bylaws, the Board of Dircciors 
may declare dividends from die net eamings or net assets 



of the corporation avadable for dividends whenever and in such amomits as, in its opinion, the condition of die affairs of the 
corporation shall render it advisable. 

6.2 Surplus and Reserves. Subjcci to the provisions ofthe Certificaie of Incoiporadon and oflhese Bylaws, the Board 
of Direclors in its discietion may use and apply any of the net earmngs or nel asseis of the coiporation available for die net eamings or 
net assels of the corporation available forsuch purpose to purcliase or acquire any of the shires of thc capital stock oflhe corporation 
in accordance with layv, or any of its bonds, debciiUires, notes, scrip or other securities or evidences of indebtednes's, or from time lb 
lime iniiy set aside froni iis nel asseis or net eamings such sums as it, in its absolute discretion, may think proper as a reser\'e fund to 
meet contingencies, forthe purpose of maintaining or increasing ihe property or business of the corporation, or forany other purpose 
it may think conducive to Ihe best interests of die corporalion. • 

6.3 Fiscal Year. Thefiscalyearof die corporation sliall be eslabiished by the Boardof Direclors. 

6.4 Audit of Books and Accounts. The books and accounls of die corporalion sliall be audiled at least once in each 
fiscal year or at such limes as may be ordered by die Bomd of Direclors. 

6.5 Seal. Thc coiporation shall have such corporale seal or no corporate seal as the Board of Dircciors sliall from dme 
lo time determine 

6.6 Securities of Other Corporations. 

(a) Voling Securities Held bv thc Corporation. Uidess olhenvise ordered by thc Boiud ofDirectors, the 
President shal! havc fullpowerandaulhority on behalf of the corporation (i) to attend and to vote at any meeting of security holdcrsof 
other companies in which die corporadon may hold securities; (ti) lo execute any pro.xyTor such meeting on behalf of the coiporation 
and (iii) to execute a wrincn action in lieti of a nieeting of such odier company' on behalf of litis corporation. At such nieeting, by such 
pro.xy or by such writing in lieu of meeting, the presidcnl sliall possess and may exercise any and all rights and powers incidem to die 
ownersltip of such securities that the coiporation might have possessed and exercised if it had been present. Tlic Boardof Directors 
miiy, from time to lime, confer like powers upon any olherperson or persons. 

(b) Purchase and Sale of Securities. Unless odienvise ordercd by die Board of Directors, tlie President shall 
liave full power and authority on behalf of die corporation lo purcliase, sell, transfer or encumber imy and all securities of any other 
company owned by die coiporation and may execute and dclivcrsucli docuiiieiits as inay be necessar)- lo effcctujite such puirliase, 
sale Iransfer or encumbrance The Board of Dircciors may, from time to time, confer like powers upon ;iny other person orpersons. 
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ARTICLE 7 

MEETINGS 

7.1 Waiver of Notice. Whenever any notice wlialever is rcquircd to be given by these Bylaws, the Ceriificate of 
Incorporation or any ofthe lawsof the Staleof Delaware, a yvaiverthereof in writing, signed by die person or persons entitled to such 
notice, whether beforc or after the time state therein. sliaH be deemed equivalent to the aciuid required notice. 

7.2 Participation bv Conference Telephone. Members of thc Board of Directois, or any conmtiitee designated by the 
Boiird, may participale in a nieeting ofthe Boardof Directors orof such conmtiitee by. means of conference telephone orsimilar 
communications equipment whereby all persons participating in thc meeting can hear and communicate yvith each other, and 
participation in a meeting pursuant to litis Section shad constitute presence in person ai such ineetmg. The place of the meeting shall 
be deemed lo be the place of originiiiion of die conference telephone call or similar communieition teclmique. 

7.3 Consents. Any action of the stockholders, die Board ofDirectors or any commiitee of die Board wluch may be 
taken al a meediig diereof, may be taken yvilhout a nieeting if authorized by a wriling signed by all ofthe holdcrsof shares yvho would 
be entitled to vote upon the action al a meeting forsuch purpose, by all of the directors, orby all bf die members ofsuch committee, as 
the case may be; provided, however, tliat die forcgoing sliall not be constmed lo alter or modify any lawor provisionof the certificate 
of incorporation pursuant to which tie wrinen consenl of holders of less dian all oulstanding sharcs is sufficieni for corporate acdon 
by stockholders. 

ARTICLES 

AMENDMENTS 

8.1 Power lo Amend. The Board ofDirectors shad hiiyc pow;er to amend, repeal or adopt Bylaws at any rcgidar meeling 
or al any special inccdng called for Iliai purpose, subject to die powerofdie slocklioldcrsio cluinge or repeal such Bylaws and subjcci 
to any other lintitations on such authoriiy oflhe Boand provided by the General Corporation Law of Delaware. 



Exhibit 10.1 

AGREEMENT 

THIS AGREEMENT is made as of June 27, 2010 by and aniong the following parties (individually a "Partv" and 
collectively die "Parties"): 

(1) Isle ofCapri Casinos, Inc., a Delaware corporalion (die "Company"); and 

(2) Mr. Jeffrey D. Goldslein, Mr. Robert S, Goldstein, Mr. Richard A. Goldslein, Goldstein Group, Inc., an 
loyva corporation, B.I.J.R.R. Isle, Inc., a Missouri corporation, B.I. Isle Partnerslup, L.P,, a Missouri limiled partnership, Rob 
Isle Partnership, L.P., a Missouri limiied partnerslup. Rich Isle Partnership, L.P., iiMissoun liinited parmersliip,, Jeff lsle 
Partnership, L,P., a Missouri lintiied partnerslup, I.G.Tsle Partnership, L.P., a Missouri limited partnersltip. The Robert S. 
Goldstein 2008 Irrevocable Tmsl, a inisi formal under die laws ofdie Slate ofMissouri, Nathan Millan and Joshua Millan 
(collectively, the "Goldstein Fantih' Group"). 

Capitalized terms used hcrcin bul nol odienvise defmed sliall liave the meaning sel forth in Article 1 of tltis Agreemeni. 

RECITALS 

WHEREAS, as of die dale ofihis Agrcemenl, die Goldstein Family Group Beneficially Owns, and has Ihe right lo 
vote, 16,241,486 shares oflhe Coinpany's conunon slock, par value $;01 per sliare (the "ComainvCommon Slock"), representing 
50.10% of die outstanding Compam,' Common Slock on the date hereof; 

WHEREAS, on April 30, 2010, tlie Company received a letter from counsel to the Goldslein Family Group 
requesting tliat the Gompan>- giy-e appropriale consideration to die effects of possible future issuances of common stock on the 
Goldstein Family Group's interests; 

WHEREAS, the Board of Directois ofthe Company (the "Board") crcated a special comminee oflhe Board of 
Direclors (the "Special Commitiee"). composed entirely of indepcndenl, non-inicrcsted directors, to consider, wiih ihe assisiance of 
independent legal and financial advisors, the effects of possible fiilure issuances of cominon slock on the Goldslein Fantily Group's 
interests; and 

WHEREAS, die Compam' and dic.Goldslcin Fantily Group liave agreed that il is in iheir muuial interests lo enter 
into this Agreemeni, puisuant to wlticli, among oiliertluiigs (i) die Board lias agreed to recommend dial the Company's stockholders 
adopl, and submil lo ihe Company's siockholders for their consideration, approval and adoption, certain .miendmenls to die Company's 
Certificaie of Incorporation in substantially the form sel forth in Exiiibit A hereto (the "Cliartcr Amendments"), (u) the Board lias 
agreed to approve and adopl all necessary amendments to the By-Laws to be consistent widi die lenns ofthis Agreement and die 
Cliartcr Amendmenis, and (iii) die Conipany has iigrccd to nomiiiiilc certain members of Goldstein Fantily Group for elecdon to die • 
Board. 



NOW, THEREFORE, in consideration of the mutuai coveniinis and agreements contained herein, and for other 
good mid valuable consideraiioa ihe receipt and sufficieiic>' ofwhich is hereby acknowledged, die parties liercto agree as follows: 

ARTICLE 1 

CERTAIN DEFINITIONS 

Seciion Ll. .Inaddition to the oilier definitions coniained elsewhere in ihis Agreemeni, the following lenns 

siiad have the meanings specified below for die puiposes hereof 

(a) "Affiliate" lias Ihe meaning ascribed to it in Rule 12b-2 promulgated under the Exchange Aci. 

(b) "Bv-Laws" means die by-laws oflhe Company, as the same may be mnended from dme lo dme 
(c) "Certificaie of Incorporation" means die certificate of incorporation oflhe Company-, as may the same may 

be iimcndcd from tune to time 

(d) "Beneficiid Owner" and "Beneficially Own" have the same meanings as set fortli in Rule 13d-3 
promulgated by the SEC under the Exchange Act; provided, howc\'cr. tliat forpurposesof this Agreement, any opiion, warrant righl, 
conversionprivilegeorarrangemeniiopurchasc.iicquirc or vole Voting Securides, reganlless ofthe lime period during, or die lime at 
which, it may be exercised, and regardless oflhe consideration jraid, shall be deemed to give the holder thereof beneficial ownership 
of Ihe Voling Sccuriiies to which u relates. 

(e) "ExchangeAct" mcans Ihe Securities E.xchmige Aci of 1934, as mnended, and the mles and rcgulations 
promulgated by the SEC under such statute. 

(0 "GFIL" means GFIL Holdings, LLC, a Delayvare limiied liability compiiny, or a similarly iiamed luuiied 
liabdity' company fonned by die Goldslein Fainily Group prior lo die effective date oflhe Charter Amendments (it being understood 

•lliat, upon fonnation, GFIL wiil be 100% oyvned and controlled by die Goldslein Faiiuly Grbup). 

(g) "Nomination E.xDiration Date" means the earlier lo occur of: (1) Ihc tenth anmversar>' of die date of dus 
Agrrerncni; and (2) such time as the siini of (i) and (ii) below do'not equal in'the aggrcgiite at least 22.5% of die then outstanding 
sliiires of Company Coimnon Slock, nol includingany sliares oflhe Company's GlassB Common Slock or sliiires of Conunon Stock 
issued upon conversion of any preferred slock : 

(i) Ihe tolal number of Phy-sicid Shares of Company Coimnon Slock directly owned by members of the Goldsicin 
Family Group in the aggregare; and 

(ti) the tolal number of Physical Shares of Company Common Stock owned by GFIL mulliplied by a fraction, die 
numerator of wluch is equal to the lotal numberof 



Physical Sliares of tlie membership interests of GFIL dirccdy owned by members oftlie Goldslein Fmitily Group and die 
denominator of wluch is equal loiheihcn total outstanding membership inleresls of GFIL. 

For example, if GFIL owns Physical Shares of Company Common Slock equal lo45%of die dien outstanding sliares of Goinpany 
Common Slock and members of the Goldstein Fmnily (jroup oyvn iri die aggregate Physical Sliarcs of inemberslup inleresls of GFIL 
equal to 50% ofthe dien outsianding memberslup interests of GFIL, die Goldstein Family Group is deemed to own Physical Sharcs of 
Company Cominon Slock equal to 22.5% of ihe then outstanding sharcs of Compmiy Coimnon Slock. 

(h) "Person" means a natural person or any legal, commercial or governmental entity, including, but nol 
limited to, a corporadon, pannership, joinl venture, tmst, limited liability compmiy, group acting in concert or any person acting in a 
representative capacity. 

(i) "Physical Sharcs" nie;ms sliiircs, uitiis or inierests ofa corporalion or odier entity (suchas a limited 
liabiiily company, limited partnersltip or trust) Beneficially Owned by any Person as to which such Person dirccdy or induiectly has 
voting mid investment power and witich are held eidier of record by such Person or duougli a broker, dealer, agent, custodian or odier 
nominee who is the Iwlder of record of such shares. For the avoidance of doubt, u is understood iliat (i) "Physical Shares" shall nol 
include shares Beneficially Owned by any Person solely as a result ofthe operadon of (x) the proviso inSecdon 1.1(d) hereof or 
(y) Rule 13d-3(d)( 1 Xi)(A)-(B) promulgated under the Exchange Act, and (ii) die fact dial shares are held in a luaigin account or are 
pledged as collateral pursuant to cusiomary loan documentation shall not prevent such sliares from being considercd Physical Shares 
luUess and until such sharcs are liquidiiicd pursuant to a margin call oi'otherwise foreclosed iipon by die applicable broker, lender or 
odier third party'. 

0) "Public Offering" meins a firm commitment undenvritlen offering of shares of coinmon stock ofthe 
Conipany regisiered under the Securities Actof 1933, as amended, resulting in nel proceeds to die Compam'ofat least $25 midion. 

(k) "SEC" mcans die Uiuled Slates Securities and Exchange Commission. 

(I) "Voting Securides" meiins am- securilicsof die Company entiUecL.or which may be entitled, lo vote in the 
election of direclors, or securities convertible into or exercisableor exch;mgcable for such securities, whedier or nol subjeci to passage 
of lime or odier coniingencies. 



ARTICLE 2 

CERTAIN REPRESENTATIONS AND WARRANTIES 

Seciion 2.1. Reprcsentadons and Warranties of the Compiiny. The Compam' rcpresenls and wammts to each 
niember of die Goldslein Fainily Group as follows. 

(a) Tlie Company lias Ihe corporale power and aulliorily lo enter into and perfonn all of its obligadons under 
this Agreement. This Agreement has been duly and validly executed and delivered by tlie Company- and constihites a valid and 
buiding agrccment ofthe Coinpai '̂, enforceable againsl the Comp;my in accordance with its tenns, subjeci to bankrtiptc '̂, insolvency, 
fraudulent transfer, reorgaiuzation. moraloriuni and similar laws of genend applicability" relating lo or affecting creditors' righls and to 
general equity principles. 

(b) "None of die execution and delivery ofihis Agrcemenl by the Cornpany, the consmnmation by the 
Company of any of the iransactions contemplated hercby or compliimce by the Company with any of the provisions hereof 
(i) conflicts with, or resulis in any brcach of, any provision of die Certificate of Incorporation or By-Laws of the Company, 
(ii) violates any order; writ, injunction, decree, judgment, law, statute, rule or regulation apphcable to thc Company, any of"its 
subsidiaries or any of their rsspective properties or assets or (iii) except for the requiremenis of die E.xchange Act, requires any fding 
with, or pennit, aullionzarion, consent or approval of, miy govemmenlal entity, except in thc case ofclauses(ii) and (iii) where such 
violalions or failures to make or obtain any filing with, or pennit, audiorization, consent or approval of, any govemmenlal entity' 
would not, individually or in the aggregale, niaterially impmr llie ability of the Company lo perfonn dus Agreemem. 

Section 2.2. Representations and Warranties ofthe Goldslein Familv Group, Each memberof the Goldstein 
Fantily Group represents and warrants to the Company as follows: 

(a) As of die dale hereof, the Goldstein Family Group lias Beneficial Qyvnersltip of the Voting Securities set 
forih on Schedule A to this Agrcenient. As of the date hereof.'none of the Goldstein Family Group Beneficially Ovns any Vodng 
Securities other die Voting Securities sel forth on Schedule A. As oflhe daieof dus Agreeraeni, all of dieequit>' inierests in and ad of 
the beneficial inlercsts in each entity in the Goldslein Family Group dial is not a natural person are Beneficially Owned by Mr. Jeffrey 
D. Goldstein, Mr Robert S. Goldsteia Mr Riclimd A. Goldslein and/or die spouse, child (including a peison legally adopied beforc ' 
tlie age of five), or grandcluld ofany of Mr. Bcniard Goldstein (deceased), Mr Jeffrey D. Goldstein, Mr Robert S. Goldslein, 
Mr. Ricliard A. Goldstein. 

(b) Each niember of ilic Goldslein Fmnily Group hiis die requisile power to agrce to ad of the miitteis set forth 
in ihis Agrcemenl widi respeci to die Company Common Stdck ii Beneficially Owns, and lias the full authority to vote, transfer and 
hold all die Company Common Stock it Beneficially Owns, widi no limiladons, qualifications or restrictions on such power, subject lo 
applicable securities laws, applicable employee benefit plans of the Conipany and the tennsof tlus Agreemem. 



(c) Each member of the Goldslein Fainily Group lias die legal capacity' mid audiority to emer into this 
Agreement and lo perfonn all of lis obligations under dus Agreement. Tltis Agrccment lias been dulyand validly executed and 
delivered by each meniber of the Goldstein Fainily Group and constitutes a valid and binding agrcemenl of each member of die 
Goldstein Fmnily Group, enforceableagitinsleach memberof the Goldstein Fantily Grbup inaccordance widi its tenns, subjeci to 
bmikmpicy,,insolvency, fraudulent iransfer, reorganization, moratorium and similar laws of general applicability relatuig lo or 
affecting creditors' rigliis and to general equiiy priiiciples, 

(d) None of diee.xeculion and deliver)' ofthis Agreemeni by any member of Ihe Goldslein Fantily Group, Ihc 
consummation by any niember of die Goldsicin Fmiuly Group.of miy of die iransiiciions contemplated hercby or compliance by any 
memberof the Goldstein Fantily Group widi any oflhe pravisionshcrcof(i) conflicts willi. or results inany breach of, am' 
organi7.ational documents applicable to any memberof tlie Goldslein Family Group, (ii) violaies any order, writ, injunction, decree, 
judgment! law. statute, mle or regulation iipplicable to any mcinberof the Goldstein Fmitily Group orany member's properties or 
assets or (iii) except fordie requircmenisof the Exchange Act, rcquircs any filing wilh, or permit, authorization,, consent or approval 
of. ;my governmental entity, except in the case of clauses (ii) and (id) where such violations or failures to niiike or obiain any' filing 
yvith, or pemiit authorizatioit consent or approvm of, any.govenunental eniiri' would not, individually or in the aggrcgaie, niaterially 
inipitir the ability of miy memberof die Goldslein Faiiuly Group to pcrfonu dus Agrceiiient. 

(e) E.xcept as pennilled by litis Agrcemenl, die shares of Company Common Slock cunendy held by die 
Goldstein Fainily Group are frce and clear ofall liens, pro.xies, powers of atiomey, voting imsis and vodng agrcemenis and 
arrangements (coliecdvely, "liens"), except for miy siich liens arising hereunder, uiider any applicable employee benefit plans oftlie 
Compariy-, or under applicable federal and siale securities laws and/or liens thai are nol maierial to perfonnance of am' of the 
obligations ofthe Goldstein Family Group under litis Agreement. 

(f) ' Each memberof the Goldstein Family Group lias consulted wiihcomisel of its choice in connection yvith 
its decision to enter into and be bound by this Agreement or waived its right to so consult 

ARTICLE 3 

ACTIONS BV THE PARTIES 

Seciion 3.1, Governance Amendmenis. Tlie Conip;my sliall (i) immediately following die execution of mi 
undenvritirig agreement for a Public Offering (the "Undenvriiing Agrcenient"). subinii fbr approval by thc Coinpany's stockholders by 
written consent in lieu of a nieeting, thc Cliarter Amendments and (ii) use its commercially reasonable efforts in good faiUi to lake, or 
cause to be taken, all actions, and lo do, or cause lobe done, all things necessary, proper or desirable,'oradvisiibIe mider applicable 
jaws, so as to effect die Charter Amendments, including, widiout limitation, the preparation and dissenunaUon ofa proxT stateinenl or 
infonnation stalemenl to the Coinpany's stockholders and ihc filing of such document widi the SEC, the preparation and filing widi the 
State of Delaware of an mnendment to the Certificate of Incorporalipnand tlie adopiion of all necessaiy anicndmenlstotlie By-Laws 
to be consisieni 



wilh die lenus of tliis Agreement and die Charter Amendmenis (including, wiihout liinitation, die amendments set forth on E.-<hibit B) 
(Uie "Bv-Layy Amendmenis"): provided, howevet if the Undenvriiing Agrcemenl is nol executed on orpriorlo July 23.2010 (or such 
later date as mav be muiuallv agreed to by the Company and thc Goldstein Fiimily Group) (die "Abandonment Date"), die Compar̂ -
shidl abandon efforts to effecl the Cliarter Amendmenis and die By-Law Amendmenis and sliall lake all steps nece'ssim' to effect such 
abandoninem (an "Abandonment"). Not less than one business day priorto die dissemination lo stockholders or fihng with ihe SEC of 
am- pro.x-v siatemeni or infonnadon statement w-iih respeci to die malierssel forth herein, ihe Company sliall fumish copies of such 
documents to die Goidstein Family Group and its counsel for their review and coiiiment 

Secdon 3.2. Actions bv die Goldstein Faniily Group. 

(a) Each niember of die Goldstein Family Group who is a director of the Company sliad vole to adopt the 
Charter Amendments al the board of direclors meeting al which ilicy are considered or by written consem. Each member of the 
Goldslein Family Group shiill, effective immediately following die execution of die Undenvridng Agreement and, yvilhout the consenl 
of the Company, no later and no eariier dian that time, execuie and duly dehver in accordancc.yvith applicable law Ihe written consent 
attiiched hereto as Exhibil C in order to approve die Cliarter Amendments and shmi not withdraw- that action by consem williout the 
consent of the Conipany. In die case of an Abandonment, each member of the Goldslein Family Group shall take ail steps reasonably 
reqiiested by the Company to effect the Abandonment 

(b) Each member ofthe Goldstein Fiimily Group shall take aU actions reisoaibly requested by die Company 
lo support the Company's efforts to raise capital through the issumice of addilionaj sliares of Company Coinmon Slock. 

(c) Al all times umil die Noniinatipn Expiration Date, all ofthe equity' inleresls in and all of the beneficial 
interests in each entity in die Goldstein Family Group dial is not a natural person (odier than tjFlL) will be Beneficially Oyvned by 
Mr Jeffrey D. Goldstein, Mr. Robert S. Goldstein, Mr. Ricluutl A. Goldstein and/or the spouse, cliild (including any persoail legally 
adopied before the age of five), or grandcluld of ariy of Mr. Bcniard Goldsteia Mr, Jeffrey D. Goldstein, Mr Robert S. Goldsteia 
Mr. Ricliard A. Goldslein. 

Section 3,3. Direcior Nominations. 

(a) EffecUve upon the filing yvith die Secretary- of Slate of thc Charter Amendments, Messrs. Jeffrey D. 
Goldstein, Robert S. Goldslein and Ricliard A, (joldsiein (colleclively, the "Goldstein Directors") shall be appointed to Classes I, II 
;md III ofdie Board, respectively. 

(b) Prior to die Nonuamion Expiration Date, upon eiich subsequent election of ihe class of dircclois lo which 
each of die Goldstein Direclors is appoinieii puisuant to Section 3.3(a), die Conipany sliall take aU action reasonably necessaiy for the 
Board to noininate and recorrunend for elecdon as a director of the Company eachof the Goldstein Directors, subject to each " 
Goldstein Director satisfying and coiituiuuig lo satisfTr' applicable Nasdaq requiremenis andodier applicable law. 



(c) Prior to Ihe Nonunaiion Expiralion Dale, in the event tliat any of die Goldstein Directors dies or becomes 
legally incapacitated, die Compam- sliall take all action reasonably necessan.- to nominate for election as a director of die Company 
ar̂ - descendant of Bernard Goldsicm (including a pcî on legidly adopied before the age offivc) who is suitable to serve iis a direcior 
ofdie Company pursuanl to applicable Nasdiiq requirements" and other applicable law and desigmncd by thc reniainingiGoIdstein 
Direclors yvlio dien arc coinpeicnt; pravided. however, that d" die Company's Board reasonably,objects io such designee anolher 
descendant reasonably acceplable to the Board may be so designated by Ihe remaimng qualified Goldslein Dircciors. For die 
avoidance of doubt the Company may ai any lime or from dme lo lime increase or decrcasc the size of ihc Board and/or cliange its 
composition, provided thai such incrcase or dccreise may nol affecl die tenure ofany Goldslein Dirccior or any direcior nominaled 
pursuant' lo dus subsection (c) or any of the Company's obligations under dtis Section 3.3. 

(d) Prior to die Nontinaiion Expiration Dale, the Company shall schedule and hold its aiinuid sliareholders 
meeting with respect to the election of direclors in accordance widviis past practices and sliall not delay its aimual shareholder 
meetings in a manner which deprives die Goldslein Fmnily Group ofthe benefits of tliis Secdon 3.3. NoUung herein shall preveni the 
Company' from changing its fiscal year end if deemed advisable by the Company's Board. 

(e) It is understood and agreed thai tltis Section'3.3 shall, wiihoul any further action of arn' party-, 
automatically tenninate and be of no further force and effecl immedialely upon die occurrence of an Abandomnent 

Section 3.4. Fuiure Share Acquisitions. Nothing in tins Agreement sliall be deemed lo resiriclihe ability of 
the Goldstein Family Group or any member of Ihe Goldstein Fmnily Group toacquire additional shares of Compmiy Cominon Stock , 
or the ability of the Board to aci in a immner consisieni with its fiducimy.dudes.andm die besi interest ofall the Conipany''s 
slockholdeis widi respeci to acqiusitions of Conipany- Common Stock by any Person, ll is understood and agreed dial dtis Secdon 3.4 
shall, wiihout any further action of any party-, automatically temiiaite aiid be ofiio further forceand effecl iimnediately upon the 
occurrcnce ofan Abandomnent. 

ARTICLE 4 . 

MISCELLANEOUS 

Section 4,1. Entire Agreement Tlus Agrcenienlconstiiiitesthceniireagreement oflhe Parties widi respect lo 
its subject mailer and supersedes any and all prior represenmdons, agrcenienis or undersiandings, whelherwrilten or oral, belween or 
among imy of Ihem wilh respeci to such subject mailer. Tliis Agreement laiy. be' amended only by a wrilten agnsemcnt duly executed 
by Ihe Parties. During any' period in which the Company has a class ofequity securities listed on a natioaal securities e.xchangc. miy 
maierial amendment to litis Agreemeni must be approved by a majority of; die independent, non-interested directors ofthe Conipany, 
or a special conuniliec of die bomd of directors of the Company comprised soleK' of independent non-inierested direclors. 



Section 4.2. Notices, All nodces and othercommunicadons hereunder shall be in wriling mid shall be 
deemed duly given (i) on the date of deliveiy- if delivered persoaiUy, or by telecopy or facsintile, upon coiifinnaiion of receipt (ii) on 
the first business day foilowing die date of dispatch if delivered by a recognized next-day courier service, or (iii) on the durd business 
day folloyving the date of mitiling if delivered by regisiered or ceriified mail, return rcceipl requested, postage prepaid. All notices 
hereunder shidl be delivered as set fordi below or pursuam lo such other inslmciidns as may be designaied in writing by die party' lo 
receive such notice. 

if to the Conipany: 

IsleofCapri Casinos, Inc. 
600 Emerson Drive, Suite 300 
Sl. Louis, Missouri 63141 
Facsimile: (314) 813-9467 
Altenlion: Chief E.xeculive Officer 

wilh a copy lo; 

Isie of Capri Ciisinos, Inc. 
600 Emerson Drive, Suile 300 
St. Louis. Missouri 63141 
Facsintile (314)813-9481 
Attention: General Counsel 

If to thc Goldstein Family Group: 

Robert S. Goldstein 
700 Office Parkwiiy 
Sl. Louis, Missouri 63141 
Facsimile (314)872-2461 
Attention: Robert S. Goldslein 

with a copy to: 

Robert G. Elhs 
2117 Stale St 
Beltendoif. Iowa 52722 
Facsimile: (563)344-5317 
Aiiention: Robert G. Ellis 



and 

Tliompson Cobum LLP 
One US Bank Plaza 
St. Louis. Missouri 63101 
Facsimile: (314)552-7072 
Allcndon: Tliomas A. Liiz, Esq. 

Section 4,3. Govenung Law and Venue; Submission to Jurisdicdon. This Agreemeni sliall be govemed in all 
respecis, including as to validity, interpretation and effect by the laws of die Stme of Delaware, w-idiout giving effect Ip its principles 
or mles of conflict of iaws. Each party irrevocablysubmitsio tliejurisdiction ofdie Court of Gliancerj'ofdie State of I)elaware (the 
"Chosen Couri"). for the puiposes of am suit, action or other proceeding iuising out ofthis Agreement or any trmisaclion 
contemplalcd hereby. Each party- agrees to commence any action, suii or proceeding relating hercto in die Cliosen Court, Each part)' 
irrevocably and unconditiomdly yvaives miy objection to tlie laying of venue ofany actioit suit or proceeding iuising out ofthis 
Agreement or die itansiiciions contemplated hereby in the Chosen Court, and hereby further irievocably and unconditionally yvaives 
and agrees nol to plead or claim in such Chosen Court thai an>- such action, suit or proceeding broughl in such Chosen Court lias been 
broughl in an inconvenient fomm. Each party furtlier irrevocably consents to and grants iJie Chosen Court jurisdicdon overlhe person 
of such pjuties and. to Ihe exlent legally effective, over die subject maitcr of any such dispute and agrees dial mailing of processor 
odier papers in connection with any such acdon or proceeding in the manner provided in Section 4.2 or in such oUier manner as may 
be pennitted by applicable law, sliall be vahd and sufficient sendee tliereof The parties agree dial a fimd judgiiienl in any such suit, 
action or proceeding shall be conclusive and nuiy be enforced in odicr jurisdictions by suit on the judgmem or m any odier manner 
provided bj- applicable layv. 

Secdon 4.4. Waiverof Jurv Trial. EACH OF THE PARTIES HEREBY WAIVES TRIAL BY JURY IN 
ANY JUDICIAL PROCEEDING IN ANY WAY ARISING OUT OF, RELATED TO. OR CONNECTED WITH THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 4.5. Specific Perfomiance. Eacli of thc members of the Goldslein Family Group, on Ihe one himd, 
and die Compimy, on die oilier liand. acknowledges and agrees tliiiiirreparablc iiijuiy to the other party herclo would occur in die 
event any ofthe provisions of litis Agreemeni were not perfonned inaccordance with their specific lenns or were othenvise breached 
and dial such injury- would not be adequately compensiible in dmuiiges. It is accordingly agreed tliat the members of the Goldstein 
Family Group or any of them, on the one liand, and die Goinpany, on the other hand (the "Moving Party"), shall each be enijiled lo 
specific enforcement of, and injunctive relief to preveni any violation of, thclenns hereof, and the other party hereto will not take 
aclion, direcllv or indircctly, in opposition lo die Moving Party seeking such relief on the grounds that an>- oiher remedy or rehef is 
iivailable at law or in equiiy. 

Section 4,6. Assignment This Agrecmem may not be assigned by any Part;- without the prior wrinen 
consenl of die oilier Parties. This Agreement sliall be binding upoii, and 



inure to die benefit of, die respective successors and penmned iissigns oflhe Parties, This Agreemeni shall confer no rights or 
benefits upon am' Person other dian the Parties. 

Section 4.7, Waiver. Any waiver by miy Party ofa breach ofany provisionof litis Agreeineni sliall not be 
deemed lo be a waiver ofany olher breach of such provision or of any breach of miy other provisionof this Agreement. 

Section 4,8, Counterparts. Tlus Agrccment niiiy be executed in one or morc countcrparts,'and by facsiimlc 
or .pdf foniuil, all of yvhich sliall be considered one and die same agreement ;md shiill becoine effective when one or morc counierparts 
havebeensignedby each of the pardes and delivered to Ihe Olher party', il being understood dial all parties need not sign the same 
counterpart. 

Seciion 4,9, Expenses. All costs and expenses incurred in connection with this Agreemeni and ilie 

iransacdons contemplated hercby shall be paid by the Party incurring such expenses. 

[Signaturc Pages FoUon] 
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IN WITNESS WHEREOF, litis Agreeinent has been executed by each of the Parties, dirough llieu" rcspeciive duly 
authorized representative, as of the date first above written. 

ISLE OF CAPRI CASINOS, ING, 

By: Is! Edinund L. Quatm;mn, Jr. 
Name: Edmund L. Quatmann, Jr. 
Title: SVP. General Counsel and Sccrelar>' 

GOLDSTEIN GROUP, ING. 

Bv: /s/Robert S. Goldslein 
Name: Robert S. Goldstein 
Tide:'Co-Ciiainnan 

B.I.J.R^R.JSLE, INC. 

By: Isl Robert S: Goldstein 
Name: Robert S. Goldstein 
Tide: Co-Cliairmmi 

B.l. ISLE PARTNERSHIP. L.P. 
Bv: B.I,J.R.R. ISLE. INC., ITS SOLE GENERAL PARTNER 

By: /s/Robert S. Goldslein 
Name: Robert S. Goldstein 
Tide: Co-Chainnan 



ROB ISLE PAR'fNERSHIP, L.P. 
By: B.I.J.R.R. ISLE, INC., ITS SOLE GENERAL PARTNER 

By: /s/Roberts. Goldslein 
Name; Roben S. Goldstein 
Tille: Co-Chairman 

RICH ISLE PARTNERSHIP. L.P. 
Bv: B.I.J.R.R. ISLE, INC.. ITS SOLE GENERAL PARTNER 

By: Isl Robert S, Goldsrein 
Name: Robert S.-Goldstein 
Title: Co-C!iainuan 

JEFF ISLE PARTNERSHIP, L.P. 
By: B,I.J.R.R. ISLE, INC., ITS SOLE GENERAL PARTNER 

By: Isl Robert S. Goldslein 
Name: Robert S, Goldslein 
Tide: Co-Climnnan 

I.G. ISLE PARTNERSHIP, L.P. 
By: B.I.J.R.R. ISLE. INC., ITS SOLE GENERAL PARTNER 

By: Isl Robert S, Goldstein 
Name: Robert S. Goldslein 
Title: Co-(i:hainiian 



ROBERT S. GOLDSTEIN 2008 IRREVOCABLE TRUST 

By: /s/Miirc Goldstein 
Narne: Marc Goldstein 
ritle::Tmslee 

Isl Jeffrcv D. Goldslein 
JEFFREY. D. GOLDSTEIN 

Isl Robert S. Goldstein 
ROBERT S. GOLDSTEIN 

Isl Richard A. Goldstein 
RICHARD A. GOLDSTEIN 

/s/Joshua Millan 
JOSHUA MILLAN 

Isl Natliiin Millan 
NATHAN MILLAN 



Schedule A 

Goldstein Family Group Beneficial Ownership of the Voting Securities 

RcconI O»vncr/Accounl Name Numhcr of Sharcs 
? ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 4 ; 1 0 2 ; 6 2 5j 

2,898,243 
iipopfooQl 

1,406,000 
^If400;()00]i 

817.109 
e780i966s 

BIMslc-PartiiershipXlSP.'^l^ 
Gqidsieinjjroup, Inc. 
JeffrlslePartnershipiti^P^I 
RobJsle Partnership. L,P, 
ilic llj I sic; Piirtncrslii p?Ir.R.^ 
•'-̂ ?^Y-̂ -:_Qpidsicin - brokerage accouni 
Rbbc"rt-:SXG6ldllcrh^nistTS^=: 

^ ^ a ^ ^ ^ ^ ^ t ^ g : ; ^ ^ ^ ; g i g g ; a ^ ^ ^ g S 5 | i p ' i g [ ^ ^ 

Richard A, Goldstem_Tnj_sl 
HGittsle^Hafinersliipî IsPl 
Jeffrey D, Cjoldsteui 2008 Irrevocable Trtist RobertlS|DilGoldsteiiY'-2008JlrievorabIc=rrijst^s^5^-; 
Richard A, Goldste_iiiJpO,8jjTeyocable Tmst 
GolSsieiiyFamil^-Fouiidaiion^^ 
Restricted Slock-Robert S. Goidstein 

67_6.024__ 
f5.70;490l 
540.000 

h-M^^-^Bg"r*iT»*' 

IRlj^Bencficiiiiy/Accb tint •^SSppusaLPardcipimt^^^^^^— 
RcstriclcdS^ck-Jeffrey' D. Goldstein" 
Joshua ?Millan 
Nathan Millan 

5jo:ooot 
540.000 

28;333 
lt24!5,76i 

14.803 

Rcstriclcdi StbcklSRic ItardfATi GoldslciJi^ 
16.241,486 


